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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or implies,
or unless otherwise specified, shall have the meaning as provided below. References to any legislations, acts, regulations, rules,
guidelines, circulars, notifications, clarifications, directions, or policies shall be to such legislations, acts, regulations, rules,
guidelines, circulars, notifications, clarifications, directions, or policies, as amended, supplemented or re-enacted or modified,
from time to time, and any reference to a statutory provision shall include any subordinate legislation made from time to time
under such provision.

The words and expressions used in this Red Herring Prospectus but not defined herein shall have, to the extent applicable, the
same meaning ascribed to such terms under the SEBI ICDR Regulations, the Companies Act, the SEBI Act, the SEBI Listing
Regulations, the SCRA, the SCRR, the Depositories Act and the rules and regulations made thereunder.

Notwithstanding the foregoing, the terms used in “Basis for Offer Price”, “Statement of Special Tax Benefits”, “Industry
Overview”, “Key Regulations and Policies”, “History and Certain Corporate Matters”, “Restated Financial Information”,
“Pro Forma Financial Information”, “Financial Indebtedness”, “Outstanding Litigation and Material Developments”,
“Other Regulatory and Statutory Disclosures”, “Offer Procedure”, “Description of Equity Shares and Terms of Articles of
Association” on pages 119, 128, 133, 214, 219, 255, 323, 369, 373, 392, 415 and 435, respectively, shall have the meaning
ascribed to such terms in the relevant sections.

General terms

Term Description
“our Company”, “the Company” |Popular Vehicles and Services Limited, a company incorporated under the Companies Act, 1956 and
or “the Issuer” having its Registered and Corporate Office at Kuttukaran Centre, Mamangalam, Cochin, Ernakulam
682 025, Kerala, India
“we”, “us” or “our” Unless the context otherwise indicates or implies, refers to our Company, together with our

Subsidiaries, on a consolidated basis

Company related terms

Term Description

“Articles of Association” or | Articles of association of our Company, as amended from time to time
“Articles” or “AoA”

Audit Committee The audit committee of our Board, constituted in accordance with the applicable provisions of the
Companies Act, 2013 and the SEBI Listing Regulations and as described in “Our Management —
Committees of the Board — Audit Committee” on page 238

“Auditors” or “Statutory |[B' S R & Associates LLP, Chartered Accountants, current independent statutory auditors of our
Auditors” Company

“Board” or “Board of Directors” | Board of directors of our Company or a duly constituted committee thereof

Chairman and Non-Executive | Chairman of the Board, namely Jacob Kurian, as described in “Our Management — Board of Directors”
Independent Director on page 230

“Chief Financial Officer” or | Chief Financial Officer of the Company, namely John Verghese, as described in “Our Management —
“CFO” Key Managerial Personnel” on page 246

Committee(s) Duly constituted committee(s) of our Board

“Company Secretary and | Company Secretary and Compliance Officer of the Company, namely Varun T.V., as described in “Our
Compliance Officer” or “CS” Management — Key Managerial Personnel” on page 246

Corporate Social Responsibility | The corporate social responsibility committee of our Board constituted in accordance with the
Committee or “CSR Committee” | applicable provisions of the Companies Act, 2013 and as described in “Our Management— Committees
of the Board — Corporate Social Responsibility Committee” on page 241

Director(s) The directors on the Board of our Company, as described in “Our Management — Board of Directors”
on page 230

Equity Shares Equity shares of our Company of face value of X2 each

Executive Director(s) Executive directors of our Company, namely John K. Paul, Francis K. Paul and Naveen Philip, as
described in “Our Management — Board of Directors” on page 230

Independent Chartered | R.G.N. Price & Co., Chartered Accountants

Accountant

“Independent  Director(s)” or | Independent directors on the Board, as disclosed in “Our Management— Board of Directors” on page
“Non-Executive Independent | 230
Director(s)”

IPO Committee The IPO committee of our Board as described in “Our Management— Committees of the Board— IPO
Committee” on page 242




Term

Description

“Key Managerial Personnel” or
G‘KMP’5

Key managerial personnel of our Company in accordance with Section 2(51) of the Companies Act,
2013 and Regulation 2(1)(bb) of the SEBI ICDR Regulations as disclosed in “Our Management — Key
Managerial Personnel” on page 246

KCPL Kuttukaran Cars Private Limited
KEPL Keracon Equipments Private Limited
KGPL Kuttukaran Green Private Limited (formerly known as Kuttukaran Pre Owned Cars Private Limited)

“Managing Director” or “MD”

Managing Director of our Company, namely Naveen Philip, as described in “Our Management — Board
of Directors” on page 230

Material Subsidiary(ies)

Together, Popular Mega Motors (India) Private Limited, Vision Motors Private Limited and Popular
Auto Dealers Private Limited

“Memorandum of Association” or
“MOA”

Memorandum of association of our Company, as amended from time to time

“Nomination and Remuneration
Committee” or “NRC Committee”

The nomination and remuneration committee of our Company, constituted in accordance with the
applicable provisions of the Companies Act, 2013 and the SEBI Listing Regulations and as described
in “Our Management— Committees of the Board — Nomination and Remuneration Committee” on page
240

Non-Executive Director(s)

A director being non-executive and non-independent director on our Board, as described in “Our
Management— Board of Directors” on page 230

Non- Executive Nominee Director

Rakesh Kumar Bhutoria, the nominee Director of the Company. For details, see “Our Management —
Board of Directors” on page 230

PADL Popular Auto Dealers Private Limited

PAWL Popular Autoworks Private Limited

PMMIL Popular Mega Motors (India) Private Limited

PMPL Prabal Motors Private Limited

Promoters Our promoters, namely, John K. Paul, Francis K. Paul and Naveen Philip

Promoter Group

Individuals and entities constituting the promoter group of our Company in terms of Regulation 2(1)(pp)
of the SEBI ICDR Regulations, as disclosed in “Our Promoters and Promoter Group — Our Promoter
Group” on page 252

Pro Forma Financial Information

The pro forma consolidated financial information of our Company, comprising of pro forma
consolidated balance sheet as at March 31, 2023 and pro forma consolidated statement of profit and loss
for the years ended March 31, 2023 read with selected explanatory notes thereon.

The Pro Forma Financial Information has been prepared by our Company to illustrate the impact of
acquisition of KEPL made during the year ended March 31, 2023 and its financial performance for the
years ended March 31, 2023 as if the acquisition had taken place at the beginning of the earliest reported
year presented

Registered and Corporate Office

Registered and corporate office of our Company located at Kuttukaran Centre, Mamangalam, Cochin,
Ernakulam 682 025, Kerala, India

“Registrar
“RoC”

of Companies” or

Registrar of Companies, Kerala at Ernakulam

Restated Financial Information

The restated consolidated financial information of our Company, comprising of the restated
consolidated balance sheet as at September 30, 2023 and for the financial years ended March 31, 2023,
March 31, 2022 and March 31, 2021, the restated consolidated statements of profit and loss (including
other comprehensive income), the restated consolidated statement of changes in equity, the restated
consolidated statement of cash flows as at and for the six months period ended September 30, 2023 and
for the financial years ended March 31, 2023, March 31, 2022 and March 31, 2021, the summary
statement of significant accounting policies, and other explanatory information prepared in accordance
with Ind AS, and restated in accordance with requirements of Section 26 of Part | of Chapter Il of
Companies Act, the SEBI ICDR Regulations and the Guidance Note on “Reports in Company
Prospectuses (Revised 2019)” issued by ICAI, as amended

Risk Management Committee

The risk management committee of our Board, described in “Our Management — Committees of the Board
— Risk Management Committee” on page 241

“Selling Shareholder”
“BanyanTree”

or

BanyanTree Growth Capital Il, LLC, having its principal office at 48A, Royal Road, Second Floor,
Adjacent to Computer Gate, Belle Rose, Mauritius

“Senior Management Personnel”
or “SMP”

Senior management of our Company in accordance with Regulation 2(1)(bbbb) of the SEBI ICDR
Regulations, as described in “Our Management — Senior Management Personnel” on page 246

Shareholder(s)

Shareholders of our Company, from time to time

Shareholders’ Agreement

Shareholders’ agreement dated October 13, 2015 entered into amongst our Company, Promoters and
BanyanTree as amended by the (i) deed of amendment executed on November 30, 2015; (ii) letter dated
September 5, 2018; and (iii) Waiver Cum Termination Agreement dated September 15, 2023, between
our Company, John K. Paul, Francis K. Paul, Naveen Philip and BanyanTree and further amended by
the Second Waiver Cum Termination Agreement dated February 3, 2024




Term

Description

Stakeholders’
Committee

Relationship

The stakeholders’ relationship committee of our Company, constituted in accordance with the
applicable provisions of the Companies Act, 2013 and the SEBI Listing Regulations and as described
in “Our Management — Committees of the Board — Stakeholders’ Relationship Committee” on page 241

“Subsidiary” or “Subsidiaries”

The direct and wholly-owned subsidiaries of our Company, namely (i) Keracon Equipments Private
Limited; (ii) Kuttukaran Cars Private Limited; (iii) Kuttukaran Green Private Limited (formerly known
as Kuttukaran Pre Owned Cars Private Limited); (iv) Popular Auto Dealers Private Limited; (v) Popular
Autoworks Private Limited; and (vi) Popular Mega Motors (India) Private Limited; and the step-down
subsidiaries of our Company, namely (i) Vision Motors Private Limited; and (ii) Prabal Motors Private
Limited

VMPL

Vision Motors Private Limited

Whole-time Director(s)

Whole-time Director of our Company, namely Francis K. Paul and John K. Paul, as described in “Our
Management — Board of Directors” on page 230

Offer related terms

Term

Description

Abridged Prospectus

The memorandum containing such salient features of a prospectus as may be specified by SEBI in this
regard

Acknowledgement Slip

The slip or document issued by the relevant Designated Intermediary(ies) to a Bidder as proof of
registration of the Bid cum Application Form

“Allot”
“Allotted”

or ‘“Allotment” or

Unless the context otherwise requires, allotment of the Equity Shares pursuant to the Fresh Issue and
transfer of Offered Shares pursuant to the Offer for Sale to the successful Bidders

Allotment Advice

A note or advice or intimation of Allotment sent to the successful Bidders who have been or are to be
Allotted the Equity Shares after the Basis of Allotment has been approved by the Designated Stock
Exchange

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor(s)

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in accordance with the
requirements specified in the SEBI ICDR Regulations and this Red Herring Prospectus and who has Bid
for an amount of at least 100 million

Anchor Investor Allocation Price

Price at which Equity Shares will be allocated to Anchor Investors in terms of this Red Herring
Prospectus and the Prospectus, which will be decided by our Company, in consultation with the BRLMs,
during the Anchor Investor Bid/Offer Period

Anchor  Investor

Form

Application

Application form used by an Anchor Investor to make a Bid in the Anchor Investor Portion and which
will be considered as an application for Allotment in terms of the requirements specified under the SEBI
ICDR Regulations and this Red Herring Prospectus and the Prospectus

Anchor Investor Bid/Offer Period

One Working Day prior to the Bid/ Offer Opening Date, on which Bids by Anchor Investors shall be
submitted, prior to and after which the Book Running Lead Managers will not accept any Bids from
Anchor Investors, and allocation to Anchor Investors shall be completed

Anchor Investor Offer Price

Final price at which the Equity Shares will be Allotted to Anchor Investors in terms of this Red Herring
Prospectus and the Prospectus, which price will be equal to or higher than the Offer Price but not higher
than the Cap Price.

The Anchor Investor Offer Price will be decided by our Company in consultation with the BRLMs

Anchor Investor Pay-in Date

With respect to Anchor Investor(s), the Anchor Investor Bid/ Offer Period, and in the event the Anchor
Investor Allocation Price is lower than the Anchor Investor Offer Price, not later than two Working Days
after the Bid/ Offer Closing Date

Anchor Investor Portion

Up to 60% of the QIB Portion which may be allocated by our Company, in consultation with the BRLMs,
to Anchor Investors on a discretionary basis in accordance with the SEBI ICDR Regulations.

One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject to valid
Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price, in
accordance with the SEBI ICDR Regulations

“Application  Supported by

Blocked Amount” or “ASBA”

Application, whether physical or electronic, used by ASBA Bidders to make a Bid and to authorise an
SCSB to block the Bid Amount in the ASBA Account and will include applications made by UPI Bidders
where the Bid Amount will be blocked by the SCSB upon acceptance of the UPI Mandate Request by
UPI Bidders

ASBA Account The bank account maintained with an SCSB by an ASBA Bidder, as specified in the ASBA Form
submitted by ASBA Bidders for blocking the Bid Amount mentioned in the relevant ASBA Form and
includes the account of UPI Bidders which is blocked upon acceptance of a UPI Mandate Request in
relation to a Bid made by the UPI Bidders

ASBA Bid A Bid made by an ASBA Bidder

ASBA Bidders All Bidders except Anchor Investors

ASBA Form Application form, whether physical or electronic, used by ASBA Bidders to submit Bids, which will be

considered as the application for Allotment in terms of this Red Herring Prospectus and the Prospectus

3




Term

Description

Bankers to the Offer

Collectively, Escrow Collection Bank(s), Public Offer Account Bank(s), Sponsor Bank(s) and Refund
Bank(s), as the case may be

Basis of Allotment

Basis on which Equity Shares will be Allotted to successful Bidders under the Offer and which is
described in “Offer Structure” on page 411

Bid(s)

Indication to make an offer during the Bid/ Offer Period by an ASBA Bidder pursuant to submission of
the ASBA Form, or during the Anchor Investor Bid/ Offer Period by an Anchor Investor, pursuant to
submission of the Anchor Investor Application Form, to subscribe to or purchase the Equity Shares at a
price within the Price Band, including all revisions and modifications thereto in accordance with the
SEBI ICDR Regulations and in terms of this Red Herring Prospectus and the relevant Bid cum
Application Form. The term “Bidding” shall be construed accordingly

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form and payable by the Bidder
or blocked in the ASBA Account of the ASBA Bidders, as the case may be, upon submission of the Bid.

However, RIBs can apply at the Cut-off Price and the Bid amount shall be Cap Price, multiplied by the
number of Equity Shares Bid for by such RIBs mentioned in the Bid cum Application Form.

Eligible Employees applying in the Employee Reservation Portion can apply at the Cut Off Price and
the Bid Amount shall be Cap Price, multiplied by the number of Equity Shares Bid for such Eligible
Employee and mentioned in the Bid cum Application Form. The maximum Bid Amount under the
Employee Reservation Portion by an Eligible Employee shall not exceed 20.50 million. However, the
initial Allotment to an Eligible Employee in the Employee Reservation Portion shall not exceed %0.20
million. Only in the event of under-subscription in the Employee Reservation Portion, the unsubscribed
portion will be available for allocation and Allotment, proportionately to all Eligible Employees who
have Bid in excess of 20.20 million, subject to the maximum value of Allotment made to such Eligible
Employee not exceeding 0.50 million

Bid cum Application Form

Anchor Investor Application Form or the ASBA Form, as the context requires

Bid Lot

[e] Equity Shares and in multiples of [e] Equity Shares thereafter

Bid/ Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which the Designated
Intermediaries will not accept any Bids, being Thursday, March 14, 2024, which shall be notified in all
editions of the Financial Express, an English national daily newspaper, all editions of Jansatta, a Hindi
national daily newspaper and Kochi edition of Deepika, a Malayalam daily newspaper (Malayalam being
the regional language of Kerala, where our Registered and Corporate Office is located), each with wide
circulation.

In case of any revision, the extended Bid/ Offer Closing Date shall also be widely disseminated by
notification to the Stock Exchanges by issuing a public notice, and also by notifying on the websites of
the BRLMs and at the terminals of the Syndicate Members and communicating to the Designated
Intermediaries and the Sponsor Banks, which shall also be notified in an advertisement in the same
newspapers in which the Bid/Offer Opening Date was published, as required under the SEBI ICDR
Regulations

Bid/ Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which the Designated
Intermediaries shall start accepting Bids, being Tuesday, March 12, 2024, which shall be notified in all
editions of the Financial Express, an English national daily newspaper, all editions of Jansatta, a Hindi
national daily newspaper and Kochi edition of Deepika, a Malayalam daily newspaper (Malayalam being
the regional language of Kerala, where our Registered and Corporate Office is located), each with wide
circulation.

Bid/ Offer Period

Except in relation to Anchor Investors, the period between the Bid/ Offer Opening Date and the Bid/
Offer Closing Date, inclusive of both days, during which prospective Bidders can submit their Bids,
including any revisions thereof, in accordance with the SEBI ICDR Regulations and the terms of this
Red Herring Prospectus. Provided however, that the Bidding shall be kept open for a minimum of three
Working Days for all categories of Bidders, other than Anchor Investors.

“Bidder” or “Applicant”

Any prospective investor who makes a Bid pursuant to the terms of this Red Herring Prospectus and the
Bid cum Application Form and unless otherwise stated or implied, which includes an ASBA Bidder and
an Anchor Investor

Bidding Centres

Centres at which the Designated Intermediaries shall accept the Bid cum Application Forms, i.e.,
Designated Branches for SCSBs, Specified Locations for the Syndicate, Broker Centres for Registered
Brokers, Designated RTA Locations for RTAs and Designated CDP Locations for CDPs

Book Building Process

Book building process, as provided in Part A of Schedule XI1I of the SEBI ICDR Regulations, in terms
of which the Offer is being made

“Book Running Lead Managers”
or “BRLMs”

The book running lead managers to the Offer, namely, ICICI Securities Limited, Nuvama Wealth
Management Limited (formerly known as Edelweiss Securities Limited) and Centrum Capital Limited

Broker Centres

Centres notified by the Stock Exchanges where ASBA Bidders can submit the ASBA Forms to a
Registered Broker




Term

Description

The details of such Broker Centres, along with the names and contact details of the Registered Brokers
are available on the respective websites of the Stock Exchanges (www.bseindia.com and
www.nseindia.com)

“CAN” or “Confirmation of | Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who have been allocated
Allocation Note” the Equity Shares, after the Anchor Investor Bid/ Offer Period
Cap Price Higher end of the Price Band, subject to any revisions thereto, above which the Offer Price and the

Anchor Investor Offer Price will not be finalised and above which no Bids will be accepted. The Cap
Price shall be at least 105% of the Floor Price and less than or equal to 120% of the Floor Price

Cash Escrow and Sponsor Banks
Agreement

The cash escrow and sponsor banks agreement dated March 4, 2024 entered into by and amongst our
Company, the Selling Shareholder, the BRLMSs, the Bankers to the Offer, the Syndicate Member(s) and
Registrar to the Offer for, inter alia, collection of the Bid Amounts from Anchor Investors, transfer of
funds to the Public Offer Account and where applicable, refund of the amounts collected from the
Anchor Investors, on the terms and conditions thereof, in accordance with the UPI Circulars

Centrum Centrum Capital Limited
Client ID Client identification number maintained with one of the Depositories in relation to demat account
“Collecting Depository | A depository participant as defined under the Depositories Act, 1996 registered with SEBI and who is

Participant” or “CDP”

eligible to procure Bids from relevant Bidders at the Designated CDP Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and other applicable circulars issued by
SEBI as per the list available on the respective websites of the Stock Exchanges, as updated from time
to time

CRISIL

CRISIL Market Intelligence & Analytics, a division of CRISIL Limited

CRISIL Report

The report titled “An assessment of the automobile dealership industry in India” dated January, 2024
prepared by CRISIL, which has been commissioned by and paid for by our Company pursuant to an
engagement letter with CRISIL dated December 29, 2023, exclusively for the purposes of the Offer. The
CRISIL Report is available on the website of our Company at www.popularmaruti.com/investor-
relations/investor-update/reports/industry-report/

Cut-off Price

Offer Price, finalised by our Company, in consultation with the BRLMSs, which shall be any price within
the Price Band.

Only RIBs Bidding in the Retail Portion and Eligible Employees Bidding in the Employee Reservation
Portion are entitled to Bid at the Cut-off Price. QIBs (including Anchor Investors) and Non-Institutional
Bidders are not entitled to Bid at the Cut-off Price

Demographic Details

The demographic details of the Bidders including the Bidders’ address, name of the Bidders’
father/husband, investor status, occupation, bank account details, PAN and UPI ID, wherever applicable

Designated Branches

Such branches of the SCSBs which shall collect the ASBA Forms from relevant Bidders, a list of which
is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at such other website as
may be prescribed by SEBI from time to time

Designated CDP Locations

Such locations of the CDPs where relevant ASBA Bidders can submit the ASBA Forms.

The details of such Designated CDP Locations, along with names and contact details of the CDPs
eligible to accept ASBA Forms are available on the respective websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com), as updated from time to time

Designated Date

The date on which the Escrow Collection Bank(s) transfer funds from the Escrow Account to the Public
Offer Account or the Refund Account, as the case may be, and/or the instructions are issued to the
SCSBs (in case of UPI Bidders, instruction issued through the Sponsor Banks) for the transfer of
amounts blocked by the SCSBs in the ASBA Accounts to the Public Offer Account or the Refund
Account, as the case may be, in terms of this Red Herring Prospectus and the Prospectus after finalization
of the Basis of Allotment in consultation with the Designated Stock Exchange, following which Equity
Shares will be Allotted in the Offer

Designated Intermediary(ies)

Collectively, the members of the Syndicate, sub-syndicate or agents, SCSBs (other than in relation to
RIBs using the UPI Mechanism), Registered Brokers, CDPs and RTAs, who are authorised to collect
Bid cum Application Forms from the relevant Bidders, in relation to the Offer.

In relation to ASBA Forms submitted by RIBs Bidding in the Retail Portion, Eligible Employees
Bidding in the Employee Reservation Portion by authorising an SCSB to block the Bid Amount in the
ASBA Account and HNIs bidding with an application size of up to 20.50 million (not using the UPI
Mechanism) by authorising an SCSB to block the Bid Amount in the ASBA Account, Designated
Intermediaries shall mean SCSBs.

In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount will be blocked upon
acceptance of UPI Mandate Request by such UPI Bidders, Designated Intermediaries shall mean
Syndicate, sub-Syndicate/agents, Registered Brokers, CDPs, SCSBs and RTAs.




Term

Description

In relation to ASBA Forms submitted by QIBs (excluding Anchor Investors) and Non-Institutional
Bidders (not using the UPI mechanism), Designated Intermediaries shall mean Syndicate, sub-
Syndicate/ agents, SCSBs, Registered Brokers, the CDPs and RTAs

Designated RTA Locations

Such locations of the RTAs where Bidders can submit the ASBA Forms to RTAs.

The details of such Designated RTA Locations, along with names and contact details of the RTAs
eligible to accept ASBA Forms are available on the respective websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com)

Designated SCSB Branches

Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is available on the
website of SEBI at www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at such other
website as may be prescribed by SEBI from time to time

Designated Stock Exchange

National Stock Exchange of India Limited

“Draft Red Herring Prospectus”

or “DRHP”

The draft red herring prospectus dated September 28, 2023 issued in accordance with the SEBI ICDR
Regulations, which did not contain complete particulars of the price at which the Equity Shares will be
Allotted and the size of the Offer

Eligible Employee(s)

All or any of the following: (a) a permanent employee of our Company and/or Subsidiary (excluding
such employees who are not eligible to invest in the Offer under applicable laws) as of the date of filing
of this Red Herring Prospectus with the RoC and who continues to be a permanent employee of our
Company and/or Subsidiary, until the submission of the Bid cum Application Form; and (b) a Director
of our Company, whether whole time or not, who is eligible to apply under the Employee Reservation
Portion under applicable law as on the date of filing of this Red Herring Prospectus with the RoC and
who continues to be a Director of our Company until the submission of the Bid cum Application Form,
but not including Promoters, Promoter Group and Directors who either themselves or through their
relatives or through any body corporate, directly or indirectly, hold more than 10% of the outstanding
Equity Shares of our Company.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee shall not
exceed 0.50 million (net of Employee Discount, if any). However, the initial Allotment to an Eligible
Employee in the Employee Reservation Portion shall not exceed 0.20 million. Only in the event of
under-subscription in the Employee Reservation Portion, the unsubscribed portion will be available for
allocation and Allotment, proportionately to all Eligible Employees who have Bid in excess of 0.20
million, subject to the maximum value of Allotment made to such Eligible Employee not exceeding
%0.50 million (net of Employee Discount, if any)

Eligible FPI(s) FPI(s) that are eligible to participate in the Offer in terms of the applicable law and from such
jurisdictions outside India where it is not unlawful to make an offer/invitation under the Offer and in
relation to whom the Bid cum Application Form and this Red Herring Prospectus constitutes an
invitation to subscribe to the Equity Shares offered thereby

Eligible NRI(s) NRI(s) eligible to invest under Schedule 3 and Schedule 4 of the FEMA Rules, from jurisdictions outside

India where it is not unlawful to make an offer or invitation under the Offer and in relation to whom the
Bid cum Application Form and this Red Herring Prospectus will constitute an invitation to subscribe to
or to purchase the Equity Shares

Employee Discount

Our Company, in consultation with the BRLMs, may offer a discount of up to [@]% to the Offer Price
(equivalent of X[e] per Equity Share) to Eligible Employee(s) Bidding in the Employee Reservation
Portion, subject to necessary approvals as may be required, and which shall be announced at least two
Working Days prior to the Bid / Offer Opening Date

Escrow Account(s)

The ‘no-lien” and ‘non-interest bearing’ account(s) opened with the Escrow Collection Bank(s) and in
whose favour the Bidders (excluding ASBA Bidders) will transfer money through NACH/direct
credit/NEFT/RTGS in respect of the Bid Amount when submitting a Bid

Escrow Collection Bank(s)

The bank(s) which are clearing members and registered with SEBI as a banker to an issue under the
SEBI BTI Regulations and with whom the Escrow Account(s) have been opened, in this case being Axis
Bank Limited

Employee Reservation Portion

The portion of the Offer being up to [®] Equity Shares aggregating ¥10.00 million which shall not exceed
[#]1% of the post-Offer Equity Share capital of our Company, available for allocation to Eligible
Employees, on a proportionate basis

“First Bidder” or “Sole Bidder”

Bidder whose name shall be mentioned in the Bid cum Application Form or the Revision Form and in
case of joint Bids, whose name shall also appear as the first holder of the beneficiary account held in
joint names

Floor Price

The lower end of the Price Band, subject to any revision(s) thereto, not being less than the face value of
the Equity Shares, at or above which the Offer Price and the Anchor Investor Offer Price will be finalised
and below which no Bids will be accepted

Fraudulent Borrower

A company or person, as the case may be, categorised as a fraudulent borrower by any bank or financial
institution (as defined under the Companies Act, 2013) or consortium thereof, in accordance with the
guidelines on fraudulent borrowers issued by the RBI and as defined under Regulation 2(1)(Ill) of the
SEBI ICDR Regulations

Fresh Issue

Fresh issue of up to [@] Equity Shares aggregating up to ¥2,500.00 million by our Company




Term

Description

Fugitive Economic Offender

An individual who is declared a fugitive economic offender under Section 12 of the Fugitive Economic
Offenders Act, 2018

“GID” or “General Information
Document”

The General Information Document for investing in public issues prepared and issued in accordance
with the SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated March 17, 2020 and the UPI
Circulars, as amended from time to time. The General Information Document shall be available on the
websites of the Stock Exchanges and the BRLMs

Gross Proceeds

The gross proceeds of the Fresh Issue that will be available to our Company

“ICICI” or “I-Sec”

ICICI Securities Limited

Materiality Policy

The policy adopted by our Board in its meetings dated August 14, 2023 and September 28, 2023 for
determining identification of Group Companies, material outstanding litigation and outstanding dues to
material creditors, in accordance with the disclosure requirements under the SEBI ICDR Regulations

Maximum RIB Allottees

Maximum number of RIBs who can be allotted the minimum Bid Lot. This is computed by dividing the
total number of Equity Shares available for Allotment to RIBs by the minimum Bid Lot, subject to valid
Bids being received at or above the Offer Price

Monitoring Agency

CARE Rating Limited, being a credit rating agency registered with SEBI

Monitoring Agency Agreement

The agreement dated March 4, 2024 entered into between and amongst our Company and the Monitoring
Agency

Mutual Fund Portion

Up to 5% of the Net QIB Portion or [®] Equity Shares which shall be available for allocation only to
Mutual Funds on a proportionate basis, subject to valid Bids being received at or above the Offer Price

Net Offer

The Offer, less the Employee Reservation Portion

Net Proceeds

Proceeds of the Fresh Issue less our Company’s share of the Offer expenses. For details regarding the
use of the Net Proceeds and the Offer expenses, see “Objects of the Offer — Net Proceeds ” on page 106

Net QIB Portion

The QIB Portion less the number of Equity Shares allocated to the Anchor Investors

Non-Institutional Bidders

All Bidders that are not QIBs, RIBs or Eligible Employees Bidding in the Employee Reservation Portion
and who have Bid for Equity Shares for an amount of more than %0.20 million (but not including NRIs
other than Eligible NRIs)

Non-Institutional Portion

The portion of the Offer being not less than 15% of the Net Offer comprising [@] Equity Shares which
shall be available for allocation to Non-Institutional Bidders in accordance with the SEBI ICDR
Regulations, subject to valid Bids being received at or above the Offer Price, in the following manner:

(a) One-third of the portion available to Non-Institutional Bidders shall be reserved for applicants with
application size of more than 20.20 million and up to ¥1.00 million; and

(b) Two-third of the portion available to Non-Institutional Bidders shall be reserved for applicants with
an application size of more than ¥1.00 million.

Provided that the unsubscribed portion in either of the sub-categories specified in clauses (a) or (b), may
be allocated to applicants in the other sub-category of Non-Institutional Bidders

“Non-Resident  Indians”  or | A non-resident Indian as defined under the FEMA Non-debt Instruments Rules

“NRI(s)”

Nuvama Nuvama Wealth Management Limited (formerly known as Edelweiss Securities Limited)

Offer The initial public offer of up to [e] Equity Shares for cash at a price of I2 each (including a share
premium of Z[e] per Equity Share) aggregating up to X 2500.00 million comprising of the Fresh Issue
and the Offer for Sale, comprising of Net Offer and Employee Reservation Portion

Offer Agreement The offer agreement dated September 28, 2023 read with the amendment agreement to the Offer
Agreement dated February 6, 2024, entered into amongst our Company, the Selling Shareholder and the
BRLMs, pursuant to which certain arrangements have been agreed upon in relation to the Offer

Offer for Sale The offer for sale of up to 11,917,075 Equity Shares aggregating up to I[e] million by BanyanTree
Growth Capital II, LLC

Offer Price The final price at which Equity Shares will be Allotted to successful ASBA Bidders (except for the

Anchor Investors) in terms of this Red Herring Prospectus and the Prospectus. Equity Shares will be
Allotted to Anchor Investors at the Anchor Investor Offer Price which will be decided by our Company,
in consultation with the BRLMs in terms of this Red Herring Prospectus and the Prospectus.

The Offer Price will be decided by our Company, in consultation with the BRLMs on the Pricing Date,
in accordance with the Book Building Process and this Red Herring Prospectus.

A discount of (a) up to [®]% on the Offer Price (equivalent of X [®] per Equity Share) may be offered to
Eligible Employees Bidding in the Employee Reservation Portion, subject to necessary approvals as
may be required. The Employee Discount, if any, will be decided by our Company in consultation with
the BRLMs

Offer Proceeds

The proceeds of the Fresh Issue which shall be available to our Company and the proceeds of the Offer
for Sale which shall be available to the Selling Shareholder. For further information about use of the
Offer Proceeds, see “Objects of the Offer” on page 106
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Description

Offered Shares

Up to 11,917,075 Equity Shares aggregating up to X[ e] million offered by the Selling Shareholder in the
Offer for Sale

Price Band

Price band of a minimum price of X[®] per Equity Share (i.e., the Floor Price) and the maximum price
of X[e] per Equity Share (i.e., the Cap Price) including any revisions thereof.

The Price Band and the minimum Bid Lot for the Offer will be decided by our Company, in consultation
with the BRLMs, and will be advertised, at least two Working Days prior to the Bid/ Offer Opening
Date, in all editions of the Financial Express, an English national daily newspaper, all editions of
Jansatta, a Hindi national daily newspaper and Kochi edition of Deepika, a Malayalam daily newspaper
(Malayalam being the regional language of Kerala, where our Registered and Corporate Office is
located), each with wide circulation and will be made available to the Stock Exchanges for the purpose
of uploading on their respective websites

Pricing Date

Date on which our Company, in consultation with the BRLMs, will finalise the Offer Price

Prospectus

Prospectus to be filed with the RoC on or after the Pricing Date in accordance with Section 26 of the
Companies Act, 2013, and the SEBI ICDR Regulations containing, inter alia, the Offer Price, the size
of the Offer and certain other information, including any addenda or corrigenda thereto

Public Offer Account

The ‘no-lien” and ‘non-interest bearing” account opened with the Public Offer Account Bank, under
Section 40(3) of the Companies Act, 2013 to receive monies from the Escrow Account and ASBA
Accounts maintained with the SCSBs on the Designated Date

Public Offer Account Bank(s)

A bank which is a clearing member and which is registered with SEBI as a banker to an issue and with
which the Public Offer Account for collection of Bid Amounts from Escrow Accounts and ASBA
Accounts have opened, in this case being ICICI Bank Limited

QIB Portion

The portion of the Offer (including the Anchor Investor Portion) being not more than 50% of the Net
Offer consisting of [e®] Equity Shares which shall be available for allocation on a proportionate basis to
QIBs (including Anchor Investors in which allocation shall be on a discretionary basis, as determined
by our Company, in consultation with the BRLMs), subject to valid Bids being received at or above the
Offer Price or Anchor Investor Offer Price

“Qualified Institutional Buyers”
or “QIBs” or “QIB Bidders”

Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI ICDR Regulations

“Red Herring Prospectus”
“RHP”

or

This red herring prospectus dated March 4, 2024, to be issued in accordance with Section 32 of the
Companies Act, 2013 and the provisions of the SEBI ICDR Regulations, which does not have complete
particulars of the Offer Price and the size of the Offer, including any addenda or corrigenda thereto. This
Red Herring Prospectus have been filed with the RoC at least three Working Days before the Bid/Offer
Opening Date and will become the Prospectus upon filing with the RoC on or after the Pricing Date

Refund Account(s)

The ‘no-lien” and ‘non-interest bearing’ account opened with the Refund Bank(s), from which refunds,
if any, of the whole or part of the Bid Amount to the Bidders shall be made

Refund Bank(s)

Banker(s) to the Offer and with whom the Refund Account has been opened, in this case being Axis
Bank Limited

Registered Brokers

The stock brokers registered under the Securities and Exchange Board of India (Stock Brokers)
Regulations, 1992, as amended with the Stock Exchanges having nationwide terminals, other than the
BRLMs and the Syndicate Members and eligible to procure Bids in terms of Circular No. CIR/ CFD/
14/ 2012 dated October 4, 2012 issued by SEBI

Registrar Agreement

The registrar agreement dated September 28, 2023 read with the amendment agreement to the Registrar
Agreement dated February 5, 2024 entered amongst our Company, the Selling Shareholder and the
Registrar to the Offer

“Registrar and Share Transfer
Agents” or “RTAs”

The registrar and share transfer agents registered with SEBI and eligible to procure Bids from relevant
Bidders at the Designated RTA Locations in terms of SEBI circular number
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI and available on the
websites of NSE at www.nseindia.com and BSE at www.bseindia.com

“Registrar to the Offer”

“Registrar”

or

Link Intime India Private Limited

“Retail Individual Bidder(s)” or
“RIB(S)”

Individual Bidders, who have Bid for the Equity Shares for an amount not more than 0.20 million in
any of the bidding options in the Offer (including HUFs applying through their Karta and Eligible NRIs)

Resident Indian

A person resident in India, as defined under FEMA

Retail Portion

Portion of the Offer being not less than 35% of the Net Offer consisting of [®] Equity Shares which shall
be available for allocation to Retail Individual Bidders (subject to valid Bids being received at or above
the Offer Price)

Revision Form

Form used by the Bidders to modify the quantity of the Equity Shares or the Bid Amount in any of their
Bid cum Application Form(s) or any previous Revision Form(s), as applicable.

QIB Bidders and Non-Institutional Bidders are not allowed to withdraw or lower their Bids (in terms of
quantity of Equity Shares or the Bid Amount) at any stage. Retail Individual Bidders and Eligible
Employees Bidding in the Employee Reservation Portion can revise their Bids during the Bid/ Offer
Period and withdraw their Bids until Bid/Offer Closing Date




Term

Description

SCORES

SEBI Complaints Redress System, a centralized web-based complaints redressal system launched by
SEBI

“Self-Certified
Bank(s)” or “SCSB(s)”

Syndicate

The banks registered with SEBI, which offer the facility (i) in relation to ASBA (other than through UPI

Mechanism), a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 or
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35, as

applicable, or such other website as updated from time to time, and (ii) in relation to ASBA (through
UPI Mechanism), a list of which is available on the website of SEBI at
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or such other
website as may be prescribed by SEBI and updated from time to time.

Applications through UPI in the Offer can be made only through the SCSBs mobile applications (apps)
whose name appears on the SEBI website. A list of SCSBs and mobile application, which, are live for
applying in public issues using UPI Mechanism is provided as Annexure ‘A’ to the SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 and SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, UPI Bidders may apply through the SCSBs
and mobile applications whose names appears on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=4  0) and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43)
respectively, as updated from time to time. A list of SCSBs and mobile applications, which are live for
applying in public issues using UPI mechanism is provided as ‘Annexure A’ for the SEBI circular
number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019

Share Escrow Agent

Share escrow agent appointed pursuant to the Share Escrow Agreement, namely, Link Intime India
Private Limited

Share Escrow Agreement

The share escrow agreement dated February 15, 2024 entered into amongst our Company, the Selling
Shareholder, and the Share Escrow Agent in connection with the transfer of the Offered Shares by the
Selling Shareholder and credit of such Equity Shares to the demat account of the Allottees

Specified Locations

Bidding Centres where the Syndicate shall accept ASBA Forms from Bidders

Sponsor Banks

Axis Bank Limited and ICICI Bank Limited, being the Bankers to the Offer, appointed by our Company
to act as a conduit between the Stock Exchanges and NPCI in order to push the mandate collect requests
and/or payment instructions of the UPI Bidders and carry out other responsibilities, in terms of the UPI
Circulars

Sub Syndicate

The sub syndicate members, if any, appointed by the BRLMs and the Syndicate Members, to collect
ASBA Forms and Revision Forms

“Syndicate” or “Members of the
Syndicate”

Together, the BRLMs and the Syndicate Members

Syndicate Agreement

The syndicate agreement dated March 4, 2024, entered into amongst our Company, the Selling
Shareholder, the BRLMs, the Syndicate Members and the Registrar, in relation to collection of Bids by
the Syndicate

Syndicate Member(s)

Intermediaries (other than BRLMs) registered with SEBI who are permitted to carry out activities in
relation to collection of Bids and as underwriters, namely, Nuvama Wealth Management Limited
(formerly known as Edelweiss Securities Limited) and Centrum Broking Limited

Systemically Important Non-

Banking Financial Company

Systemically important non-banking financial company as defined under Regulation 2(1)(iii) of the
SEBI ICDR Regulations

Underwriters

[e]

Underwriting Agreement

The underwriting agreement to be entered into amongst our Company, the Selling Shareholder, and the
Underwriters on or after the Pricing Date, but prior to filing of the Prospectus with the RoC

UPI

Unified payments interface which is an instant payment mechanism, developed by NPCI

UPI Bidders

Collectively, individual investors applying as (i) Retail Individual Bidders Bidding in the Retail Portion,
(ii) Eligible Employees Bidding in Employee Reservation Portion; and (iii) Non-Institutional Bidders
with an application size of up to 20.50 million, Bidding in the Non-Institutional Portion, and Bidding
under the UPI Mechanism through ASBA Form(s) submitted with Syndicate Members, Registered
Brokers, Collecting Depository Participants and Registrar and Share Transfer Agents.

Pursuant to circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022 issued by SEBI, all
individual investors applying in public issues where the application amount is up to 20.50 million shall
use UPI Mechanism and shall provide their UPI ID in the bid-cum-application form submitted with: (i)
a syndicate member, (ii) a stock broker registered with a recognized stock exchange (whose name is
mentioned on the website of the stock exchange as eligible for such activity), (iii) a depository participant
(whose name is mentioned on the website of the stock exchange as eligible for such activity), and (iv) a
registrar to an issue and share transfer agent (whose name is mentioned on the website of the stock
exchange as eligible for such activity)

UPI Circulars

SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/50  dated April 3, 2019, SEBI circular  no.
SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular no.




Term

Description

SEBI/HO/CFD/DIL2/CIR/P/2019/85  dated  July 26, 2019, SEBI circular  no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2020/50  dated = March 30, 2020, SEBI circular  no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M  dated March 16, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570  dated  June 2, 2021, SEBI circular  no.
SEBI/HO/CFD/DIL2/P/CIR/P/2022/45  dated  April 5, 2022, SEBI circular  no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 (to the extent that these circulars are not
rescinded by the SEBI RTA Master Circular), SEBI circular no. SEBI/ HO/CFD/DIL2/CIR/2022/75
dated May 30, 2022, SEBI RTA Master Circular (to the extent that such circulars pertain to the UPI
Mechanism, SEBI master circular no. SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023,
SEBI circular no. SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023 along with the circular
issued by the National Stock Exchange of India Limited having reference no. 25/2022 dated August 3,
2022, and the circular issued by BSE Limited having reference no. 20220803-40 dated August 3, 2022,
and any subsequent circulars or notifications issued by SEBI or the Stock Exchanges in this regard

UPI ID

ID created on the UPI for single-window mobile payment system developed by the NPCI

UPI Mandate Request

A request (intimating the UPI Bidders by way of a notification on the UPI linked mobile application as
disclosed by SCSBs on the website of SEBI and by way of an SMS on directing the UPI Bidders to such
UPI linked mobile application) to the UPI Bidders initiated by the Sponsor Banks to authorise blocking
of funds on the UPI application equivalent to Bid Amount and subsequent debit of funds in case of
Allotment

UPI Mechanism

The bidding mechanism that may be used by an UPI Bidders in accordance with the UPI Circulars to
make an ASBA Bid in the Offer

Wilful Defaulter

A company or person, as the case may be, categorised as a wilful defaulter by any bank or financial
institution (as defined under the Companies Act, 2013) or consortium thereof, in accordance with the
guidelines on wilful defaulters issued by the RBI and as defined under Regulation 2(1)(Ill) of the SEBI
ICDR Regulations

Working Day

All days on which commercial banks in Mumbai are open for business. In respect of announcement of
Price Band and Bid/Offer Period, Working Day shall mean all days, excluding Saturdays, Sundays, and
public holidays, on which commercial banks in Mumbai are open for business. In respect of the time
period between the Bid/ Offer Closing Date and the listing of the Equity Shares on the Stock Exchanges,
Working Day shall mean all trading days of the Stock Exchanges, excluding Sundays and bank holidays
in India, as per circulars issued by SEBI

Technical/industry related terms/abbreviations

Term Description
Ather Ather Energy Private Limited
AEV All Electric Vehicles
AMC Annual Maintenance Contract
ARDs Authorised representative of the dealer
BEV Battery operated electric vehicles
BharatBenz Commercial vehicles manufactured by Daimler India Commercial Vehicles Private Limited
CAFE Corporate Average Fuel Efficiency/Economy
Ccv Commercial vehicle
DFC Dedicated Freight Corridors
ECLGS Emergency Credit Line Guarantee Scheme
EV Electric Vehicle
FAME Faster Adoption and Manufacturing of (Hybrid &) Electric Vehicles
FAME-II Phase Il of Faster Adoption and Manufacturing of (Hybrid &) Electric Vehicles
GDP Gross Domestic Product
GNPA Gross non- performing assets
GVW Gross Vehicle Weight
GW Giga watt
Honda Honda Cars India Limited
ICE Internal combustion engines
ICV Intermediate commercial vehicle
IMF International Monetary Fund
JLR Jaguar Land Rover India Limited
KWh Kilowatt-hour
LCV Light commercial vehicle

Maruti Suzuki/ MSIL

Maruti Suzuki India Limited

MSME

Micro-small and medium enterprise

Moody’s Moody’s Investors Service

M&HCV/ MHCV Medium and heavy commercial vehicle

NBFC Non-banking financial company

NEMMP 2020 The National Electric Mobility Mission Plan 2020
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Term Description
NSO National Statistics Office
OEM Original Equipment Manufacturer
PHEV Plug-in hybrid electric vehicles
Piaggio Piaggio Vehicles Private Limited
PMP Phased Manufacturing Plan
PV Passenger vehicle
SCV Small Commercial Vehicle
Tata Motors (Commercial) Tata Motors Limited
ULCV Upper-end light commercial vehicle
3S Sales-service-spares
1S Only sales
Conventional and general terms or abbreviations
Term Description
Z/Rs./Rupees/INR Indian Rupees
AlFs Alternative Investments Funds, as defined in, and registered under the SEBI AIF Regulations
AGM Annual general meeting
API Application Programming Interface
BSE BSE Limited

Category | AlIF

AlFs who are registered as “Category I Alternative Investment Funds” under the SEBI AIF Regulations

Category | FPIs

FPIs who are registered as “Category I Foreign Portfolio Investors” under the SEBI FPI Regulations

Category Il AIF

ATFs who are registered as “Category II Alternative Investment Funds” under the SEBI AIF Regulations

Category Il FPIs

FPIs who are registered as “Category II Foreign Portfolio Investors” under the SEBI FPI Regulations

Category Il AIF

ATFs who are registered as “Category III Alternative Investment Funds” under the SEBI AIF Regulations

CBS Core Banking Solution
CDSL Central Depository Services (India) Limited
CIN Corporate Identity Number

Companies Act

Companies Act, 1956 and Companies Act, 2013, as applicable

Companies Act, 1956

The erstwhile Companies Act, 1956, along with the relevant rules, regulations, clarifications and
modifications made thereunder

Companies Act, 2013

Companies Act, 2013, along with the relevant rules, regulations, clarifications and modifications made
thereunder

COGS

Cost of Goods Sold

CrPC

Code of Criminal Procedure, 1973, as amended

Debt to Equity

Debt to Equity is calculated as Total Borrowings divided by Total Equity, where Total Borrowings
include both non-current and current borrowings

Depositories

Together, NSDL and CDSL

Depositories Act

Depositories Act, 1996, as amended

DIN Director Identification Number

DPIIT Department for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Government of India (earlier known as the Department of Industrial Policy and Promotion)

DP ID Depository Participant Identification

DP/ Depository Participant

Depository participant as defined under the Depositories Act

EBIT

EBIT means earnings before interest and Tax. It is calculated by adding the Profit before tax plus finance
costs

EBITDA

Profit before tax plus finance costs plus depreciation and amortisation. It is calculated by adding the
restated profit for the period/year, finance costs plus tax expense/(benefit) and depreciation and
amortisation expense

EBITDA Margin

EBITDA Margin is calculated as EBITDA divided by Total Income

ECLGS Emergency Credit Line Guarantee Scheme

EGM Extraordinary General Meeting

EPS Earnings Per Share

FDI Foreign direct investment

FDI Policy Consolidated Foreign Direct Investment Policy notified by the DPIIT through notification dated October
15, 2020 effective from October 15, 2020

FEMA Act Foreign Exchange Management Act, 1999, as amended, read with rules and regulations thereunder

FEMA Non-debt Instruments | Foreign Exchange Management (Non-debt Instruments) Rules, 2019, as amended

Rules

Financial Year/ Fiscal/ FY

Unless stated otherwise, the period of 12 months ending March 31 of that particular year

FIR

First Information Report

FPI(s) Foreign portfolio investors as defined under the SEBI FP1 Regulations
FVCI(s) Foreign venture capital investors as defined and registered under the SEBI FVCI Regulations
“Gol” or “Government” or | Government of India

“Central Government”

Gross Profit

Gross Profit is calculated as revenue from operations minus (purchase of stock in trade plus changes in
inventories of stock-in-trade)

Gross Margin

Gross Margin is calculated as Gross Profit divided by Revenue from Operations

GST

Goods and Services Tax

HUF

Hindu Undivided Family
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Term Description
ICAI The Institute of Chartered Accountants of India
Ind AS/ Indian Accounting | Indian Accounting Standards notified under Section 133 of the Companies Act, 2013 read with the
Standards Companies (Indian Accounting Standards) Rules, 2015, as amended
India Republic of India
IPO Initial public offering
IST Indian Standard Time
IT Information Technology
IT Act The Income Tax Act, 1961, as amended
Kuttukaran Group The group of entities and business operated by our Promoters and their immediate family members
MCA Ministry of Corporate Affairs
“Mn” or “mn” Million
Mutual Fund (s) Mutual Fund(s) means mutual funds registered under the SEBI (Mutual Funds) Regulations, 1996
N/A Not applicable
NACH National Automated Clearing House
NEFT National Electronic Funds Transfer

Net asset value per share

Net asset value per share is calculated by dividing Net worth by number of equity shares outstanding as
on the respective date post share split

Net debt/(net cash) Net debt/(net cash) is calculated as Total Borrowings minus (cash and cash equivalents plus bank
balances other than cash and cash equivalents)

Net worth The total equity or total share capital of the Company and other equity as per the Restated Financial
Information. The Net worth of the Company, as restated and consolidated, has been defined as the
aggregate value of the paid-up share capital and all reserves created out of the profits and securities
premium account and debit or credit balance of profit and loss account, after deducting the aggregate
value of the accumulated losses, deferred expenditure and miscellaneous expenditure not written off, as
per the audited balance sheet, but does not include reserves created out of revaluation of assets, write-
back of depreciation and amalgamation

NI Act Negotiable Instruments Act, 1881, as amended

NPCI National Payments Corporation of India

NRE Non Resident External

NRI Individual resident outside India, who is a citizen of India

NRO Non Resident Ordinary

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

“OCB” or “Overseas Corporate
Body”

A company, partnership, society or other corporate body owned directly or indirectly to the extent of at
least 60% by NRIs including overseas trusts, in which not less than 60% of beneficial interest is
irrevocably held by NRIs directly or indirectly and which was in existence on October 3, 2003 and
immediately before such date had taken benefits under the general permission granted to OCBs under
FEMA. OCBs are not allowed to invest in the Offer

P/IE Price/earnings

P/E Ratio Price/earnings ratio

PAN Permanent account number

PAT Profit after tax/ profit for the period/year

PAT Margin PAT Margin is calculated as profit for the period/year divided by Total Income
PBT Profit before tax

RBI The Reserve Bank of India

Regulation S Regulation S under the U.S. Securities Act

RoE Return on equity

Return on Net worth

Return on Net worth

“Return on Capital employed” or
“RoCE”

RoCE is calculated as EBIT divided by sum of Total Equity and Total Borrowings, where EBIT is Profit
before tax plus finance costs and Total Equity includes Equity Share capital and Other Equity and Total
Borrowings includes both non-current and current borrowings

Restated profit for the period/

Profit for the period/ year

year
RoCE Return on Capital employed

ROU Right of Use

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956, as amended

SCRR Securities Contracts (Regulation) Rules, 1957, as amended

SEBI Securities and Exchange Board of India constituted under the SEBI Act
SEBI Act Securities and Exchange Board of India Act, 1992, as amended

SEBI AIF Regulations

Securities and Exchange Board of India (Alternative Investments Funds) Regulations, 2012, as amended

SEBI BTI Regulations

Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994, as amended

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019, as amended

SEBI ICDR Regulations

Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations, 2000, as
amended

SEBI Listing Regulations

Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015, as amended

SEBI Merchant Bankers

Regulations

Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992, as amended

SEBI RTA Master Circular

SEBI master circular no. SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023
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Term

Description

SEBI SBEB & SE Regulations

Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021, as amended

SEBI VCF Regulations

Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996 as repealed pursuant
to the SEBI AIF Regulations, as amended

State Government

The government of a state in India

Stock Exchanges

Together, BSE and NSE

Takeover Regulations

Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations,
2011, as amended

U.S./JUSA/United States

United States of America, its territories and possessions, any State of the United States, and the District
of Columbia

USD/US$ United States Dollars
U.S. Securities Act U.S. Securities Act of 1933, as amended
VCFs Venture Capital Funds as defined in and registered with SEBI under the SEBI VCF Regulations

13




OFFER DOCUMENT SUMMARY

The following is a general summary of certain disclosures included in this Red Herring Prospectus and is neither exhaustive,
nor purports to contain a summary of all the disclosures in this Red Herring Prospectus or the Prospectus, when filed, or all
details relevant to prospective investors. This summary should be read in conjunction with, and is qualified in its entirety by,
the more detailed information appearing elsewhere in this Red Herring Prospectus, including “Risk Factors”, “The Offer”,
“Capital Structure”, “Objects of the Offer”, “Industry Overview”, “Our Business”, “Our Promoters and Promoter Group ”,
“Restated Financial Information”, “Pro Forma Financial Information”, “Management’s Discussion and Analysis of Financial
Condition and Results of Operations”, “Outstanding Litigation and Material Developments”, “Offer Procedure” and
“Description of Equity Shares and Terms of Articles of Association” on pages 26, 60, 77, 106, 133, 170, 250, 255, 323, 338,

373, 415 and 435, respectively.
Summary of the primary business of our Company

We are a diversified automobile dealership in India in terms of revenue for Fiscal 2023, (Source: CRISIL Report), having a
fully integrated business model. We cater to the complete life cycle of vehicle ownership, right from the sale of new vehicles,
servicing and repairing vehicles, distributing spare parts and accessories, to facilitating sale and exchange of pre-owned
vehicles, operating driving schools and facilitating the sale of third-party financial and insurance products. Below are details of

the income generated from our sales of vehicles and services provided:

For six months period
ended, September 30, Fiscal 2023 Fiscal 2022 Fiscal 2021
2023
Particulars % % % %
A'T“’“”‘ contribution ArT‘OU”t contribution ArT‘°””t contribution A”.”"””t contribution
(in X to total (in X to total (in X to total (in¥ to total
million) . million) . million) : million) -
income income income income

Sales
Sale of new vehicle | 19,411.07 68.15% | 33,305.06 68.07% | 23,222.61 66.65% | 19,395.41 66.44%
Sale of Accessories 439.42 1.54% 771.22 1.58% 433.59 1.24% 336.69 1.15%
Insurance 237.07 0.83% 395.15 0.81% 286.02 0.82% 272.04 0.93%
commission &
Finance
Commission
Income from 701.34 2.46% 1,049.48 2.15% 956.26 2.74% 803.52 2.75%
schemes and
incentives
Others 192.81 0.68% 340.94 0.70% 193.50 0.56% 138.20 0.47%
Services
Labour Income 1,605.17 5.64% 2,871.91 5.87% 2,367.73 6.80% 1,818.50 6.23%
Sale of spare parts 2,406.52 8.45% 3,879.05 7.93% 2,577.39 7.40% 2,144.98 7.35%
Insurance 110.32 0.39% 192.52 0.39% 167.59 0.48% 172.11 0.59%
commission
Income from 60.88 0.21% 114.04 0.23% 91.46 0.26% 72.97 0.25%
schemes and
incentives
Others 41.88 0.15% 84.20 0.17% 121.51 0.35% 117.87 0.40%

Summary of the industry in which our Company operates (Source: CRISIL Report)

The automobile industry is one of the primary contributors to the Indian economy. Its contribution to India’s GDP has increased
from 2.80% in fiscal 1993 to approximately 7.10% currently. India is one of the largest auto markets in the world, with annual
domestic sales of over 20 million vehicles. Currently, there are only a handful of very large dealerships in India with more than
100 outlets and a presence across 4-5 states. Compared with global dealership giants, Indian dealerships are still in the
development stages with significant room for expansion.

Name of our Promoters

John K. Paul, Francis K. Paul and Naveen Philip are the Promoters of our Company. For further details, see “Our Promoters
and Promoter Group” on page 250.

Offer size

The details of the Offer are set out below:

Offer WA

of which:

(i) Fresh Issue®

(ii) Offer for Sale®®
The Offer comprises:

Up to [e] Equity Shares aggregating up to Z[e] million

Up to [e] Equity Shares aggregating up to ¥2,500.00 million
Up to 11,917,075 Equity Shares aggregating up to Z[e] million
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Employee Reservation Portion®)

Up to [e] Equity Shares aggregating up to ¥10.00 million

Net Offer

Up to [e] Equity Shares aggregating up to ¥[e] million

(6]

@

(©)]

The Offer including the Fresh Issue has been authorized by our Board pursuant to resolutions passed at its meetings held on August 14, 2023 and August
31, 2023 and by our Shareholders pursuant to a special resolution passed at their meetings held on August 21, 2023 and September 8, 2023. Further,
our Board has taken on record the approval for the Offer for Sale by the Selling Shareholder pursuant to its resolutions dated August 14, 2023, September
28, 2023 and February 5, 2024.

The Selling Shareholder has confirmed and authorized its participation in the Offer for Sale in relation to the Offered Shares. The Selling Shareholder
confirm that the Offered Shares have been held by it for a period of at least one year prior to the filing of the Draft Red Herring Prospectus with SEBI in
accordance with Regulation 8 of the SEBI ICDR Regulations or are otherwise eligible for being offered for sale in the Offer in accordance with the
provisions of the SEBI ICDR Regulations. For details on the authorisation and consent of the Selling Shareholder in relation to the Offered Shares, see
“The Offer” and “Other Regulatory and Statutory Disclosures” on pages 60 and 392, respectively.

The Employee Reservation Portion shall not exceed [®]% of our post-Offer paid-up Equity Share capital. For further details, see “Offer Structure” on
page 411. Unless the Employee Reservation Portion is under-subscribed, the value of allocation to an Eligible Employee Bidding in the Employee
Reservation Portion shall not exceed %0.20 million. In the event of under-subscription in the Employee Reservation Portion (if any), the unsubscribed
portion will be available for allocation and Allotment, proportionately to all Eligible Employees who have Bid in excess of Z0.20 million (net of Employee
Discount, if any), subject to the maximum value of Allotment made to such Eligible Employee not exceeding J0.50 million (net of Employee Discount, if
any). The unsubscribed portion, if any, in the Employee Reservation Portion (after such allocation up to ¥0.50 million), shall be added to the Net Offer.
Further, an Eligible Employee Bidding in the Employee Reservation Portion can also Bid in the Net Offer and such Bids will not be treated as multiple
Bids subject to applicable limits Our Company, in consultation with the BRLMs, may offer a discount of up to [e]% to the Offer Price (equivalent of I
[®] per Equity Share) to Eligible Employees Bidding in the Employee Reservation Portion, subject to necessary approvals as may be required, and which
shall be announced at least two Working Days prior to the Bid / Offer Opening Date.

The Offer and Net Offer shall constitute [®]% and [#]% of the post-Offer paid-up Equity Share capital of our Company.

Objects of the Offer

The objects for which the Net Proceeds from the Offer shall be utilized are as follows:

Particulars Amount® (Z in million)
Repayment and/or pre-payment, in full or part, of certain borrowings, availed by our Company and certain 1,920.00
of our Subsidiaries, namely, PAWL, PMMIL, KGPL, KCPL and PMPL
General corporate purposes®®® [o]
Total [o]
(1) To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount utilised for general corporate

@

purposes shall not exceed 25% of the Net Proceeds.
Excluding expenses incurred from the Offer for Sale.

For further details, see “Objects of the Offer” on page 106.

Aggregate pre-Offer and post-Offer shareholding of our Promoters, members of our Promoter Group, and Selling
Shareholder as a percentage of our paid-up Equity Share capital

@ The aggregate pre-Offer and post-Offer shareholding of our Promoters as a percentage of the pre-Offer and post-Offer
paid-up Equity Share capital of our Company, respectively, is set out below:
Sr. Name of the Number of Equity | Percentage of the pre- | Number of Equity | Percentage of the post-
No. Shareholder Shares pre-Offer | Offer paid-up Equity | Shares post-Offer* | Offer paid-up Equity
Share capital (%) Share capital (%0)*
1. [John K. Paul 14,519,362 23.15 [o] [o]
2. | Francis K. Paul 14,519,362 23.15 [e] [e]
3. [ Naveen Philip 14,519,362 23.15 [e] [e]
Total 43,558,086 69.45 [e] [e]
# To be updated at the time of filing of the Prospectus.
Except as disclosed above, none of the members of our Promoter Group hold any Equity Shares in our Company.
(b) The aggregate pre-Offer and post-Offer shareholding of the Selling Shareholder as a percentage of the pre-Offer and

post-Offer paid-up Equity Share capital of the Company, respectively, is set out below:

Sr. Name of the Number of Equity | Percentage of the pre-| Number of Equity | Percentage of the post-
No. Shareholder Shares pre-Offer | Offer paid-up Equity | Shares post-Offer* | Offer paid-up Equity
Share capital (%) Share capital (%)*
1. |BanyanTree 19,042,119 30.36 [e] [e]
Total 19,042,119 30.36 [e] [o]

#To be updated at the time of filing of the Prospectus.

For further details, see “Capital Structure” on page 77.

Summary of Selected Financial Information

The details of our Equity Share capital, Net worth, revenue from operations, profit for the period/year, earnings per Equity
Share (basic and diluted), Net asset value per share and total borrowings (current and non-current) for the six months period
ended September 30, 2023 and the financial years ended March 31, 2023, 2022 and 2021 derived from the Restated Financial
Information are as follows:
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(Z in million, unless otherwise stated)

Particulars As at and for six months period As at and for the year ended March 31,
ended September 30, 2023 2023 2022 2021

Equity Share capital 125.44 125.44 125.44 125.44
Revenue from operations 28,349.97 48,750.02 34,658.79 28,935.25
Profit for the period/ year 400.44 640.74 336.69 324.55
Earnings per Equity Share

- Basic(}) 6.38" 10.22 5.37 5.17
- Diluted ® 6.38" 10.22 5.37 5.17
Total borrowings (current and 7,646.13 5,050.06 3,719.10 3,530.42
non-current)

Net asset value per share () 61.26 54.69 44.62 39.22
Net worth 3,842.11 3,430.44 2,798.86 2,460.02

* Not annualized.

For further details, see “Restated Financial Information” and “Other Financial Information” on pages 255 and 333,
respectively.

Auditor’s qualifications which have not been given effect to in the Restated Financial Information
There are no qualifications of Statutory Auditor which has not been given effect to in the Restated Financial Information.
Summary table of outstanding litigations

A summary of outstanding litigation proceedings involving our Company, Subsidiaries, Promoters and Directors, as applicable,
as disclosed in the section titled “Outstanding Litigation and Other Material Developments” on page 373 in terms of the SEBI
ICDR Regulations and the Materiality Policy as of the date of this Red Herring Prospectus is provided below:

Category of individuals/ | Criminal Tax Statutory or Disciplinary actions by Material Aggregate

entities proceedings | proceedings | regulatory | SEBI or Stock Exchanges civil amount involved

proceedings | against our Promoters in the | litigation | (X in million)(1)
last five years, including
outstanding action

Company
By the Company 21" NA NA NA 1 18.51
Against the Company 7 72 23% NA 1 305.93
Subsidiaries
By the Subsidiary 27" NA 1 NA 2 6.79
Against the Subsidiary 1 65" 7* NA 7 2,474,752
Directors (other than Promoters)
By the Directors Nil NA NA NA Nil Nil
Against the Directors Nil Nil 1 NA Nil Nil
Promoters
By Promoters Nil NA NA NA Nil Nil
Against Promoters 4 Nil 9# Nil 2 21.70

(1) To the extent ascertainable and quantifiable

* Includes cases filed for alleged violation of Section 138 of NI Act

Includes four material cases involving PMMIL where writ petition has been filed and pending before the concerned High Court
# Includes notices issued by statutory and regulatory authorities

wox

As on the date of this Red Herring Prospectus, our Company does not have any group company. Further, there are outstanding
litigations including criminal litigations against our Promoters that entail the risk of prosecution or arrest or criminal proceeding
against our Promoters.

For further details, see “Outstanding Litigation and Material Developments” on page 373.
Risk Factors

For details of the risks applicable to us, see “Risk Factors” on page 26.

Summary table of contingent liabilities

The following is a summary table of our contingent liabilities as at September 30, 2023 as per Ind AS 37 — Provisions,
Contingent Liabilities and Contingent Assets:

(2 in million)
As at September 30, 2023

Particulars

Service tax related matters 22.82
Excise related matters 3.03
KVAT related matters 111.99
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Particulars As at September 30, 2023
Income tax matters 46.87
Employees state insurance/provident fund demand 7.98
Customer claims 108.19
GST related matters 6.61

For further details of our contingent liabilities as per Ind AS 37 — Provisions, Contingent Liabilities and Contingent Assets, see
“Restated Financial Information — Annexure VI — Note 25: Contingent liabilities and commitments” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” on pages 302 and 338, respectively.

Summary of related party transactions and balances

The details of related party transactions and balance receivable from/(payable) of our Company for the six months period ended
September 30, 2023 and for the Fiscal ended March 31, 2023, March 31, 2022 and March 31, 2021, as per Ind AS 24 — Related
Party Disclosures as per Restated Financial Information are set forth in the table below:

(% in million)
Particulars Nature of For six | % of For the Financial Year ended
transactions/balance | months | revenu | March % of March % of March % of
S period | e from 31, revenue 31, revenue 31, revenue
ended | operati| 2023 from 2022 from 2021 from
Septem | ons operations operations operations
ber 30,
2023
Kuttukaran Institute for | Revenue from 0.07| 0.00% 0.03 0.00% - 0.00% 0.04 0.00%
Human Resource | operations
Development
Keracon Equipments | Revenue from -| 0.00% - 0.00%| 62.19 0.18% | 36.83 0.13%
Private Limted operations
Prabal Motors Private | Revenue from -1 0.00% 3.06 0.01% 1.90 0.01% 1.37 0.00%
Limited operations
Kuttukaran Trading | Revenue from 0.11| 0.00% 0.17 0.00% - 0.00% - 0.00%
Ventures operations
Keracon Equipments | Expense  reimbursed -1 0.00% - 0.00% 0.06 0.00% 0.06 0.00%
Private Limted by the Company
Kuttukaran Trading | Expense  reimbursed 0.42| 0.00% 0.86 0.00% - 0.00% - 0.00%
Ventures by the Company
Kuttukaran Institute for | Expense reimbursed 0.07| 0.00% - 0.00% - 0.00% 0.04 0.00%
Human Resource | by the Company
Development
Prabal Motors Private | Expense  reimbursed -1 0.00% 0.14 0.00% - 0.00% - 0.00%
Limited by the Company
Kuttukaran Institute for | Expense reimbursed 0.44| 0.00% 0.58 0.00% 0.08 0.00% 0.10 0.00%
Human Resource |on behalf of the
Development Company
Kuttukaran Homes LLP |Expense reimbursed -1 0.00% 0.41 0.00% 0.24 0.00% 0.16 0.00%
on behalf of the
Company
Prabal Motors Private | Expense reimbursed -1 0.00% 2.36 0.00% 1.46 0.00% 0.68 0.00%
Limited on behalf of the
Company
Kuttukaran Trading | Expense  reimbursed -1 0.00% 0.49 0.00% - 0.00% - 0.00%
Ventures on behalf of the
Company
Kuttukaran Trading | Repairs and 0.38| 0.00% 0.79 0.00% - 0.00% - 0.00%
Ventures maintenance
Francis K. Paul Rent paid 295| 0.01% 9.03 0.02% 5.78 0.02% 5.03 0.02%
John K. Paul Rent paid 0.47| 0.00% 0.92 0.00% 0.79 0.00% 0.69 0.00%
Naveen Philip Rent paid 1.49| 0.01% 3.48 0.01% 2.87 0.01% 2.66 0.01%
Kuttukaran Trading | Rent paid 5.84( 0.02%| 12.31 0.03% - 0.00% - 0.00%
Ventures
Leela Philip Rent paid -| 0.00% - 0.00% - 0.00% 0.05 0.00%
Kuttukaran Homes LLP | Rent paid 11.90| 0.04%| 20.69 0.04%| 19.98 0.06% | 15.26 0.05%
Rushil John Rent paid 0.42| 0.00% 0.79 0.00% 0.75 0.00% 0.45 0.00%
Kuttukaran Institute for|Rent paid 0.03| 0.00% - 0.00% - 0.00% - 0.00%
Human Resource
Development
Prabal Motors Private | Purchase of assets -1 0.00% - 0.00% - 0.00% 0.12 0.00%
Limited
Prabal Motors Private | Sale of asset -1 0.00% - 0.00% 0.08 0.00% - 0.00%
Limited
Kuttukaran Homes LLP | Sale of asset -1 0.00% - 0.00% - 0.00%| 41.32 0.14%
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Particulars Nature of For six | % of For the Financial Year ended
transactions/balance | months | revenu | March % of March % of March % of
S period | e from 31, revenue 31, revenue 31, revenue
ended | operati | 2023 from 2022 from 2021 from
Septem | ons operations operations operations
ber 30,
2023
Francis K. Paul Loan (availed)/ repaid -1 0.00%| (3.12) 0.01% - 0.00% - 0.00%
from directors
John K. Paul Loan (availed)/ repaid -1 0.00%| (6.12) 0.01%| (1.20) 0.00% | (0.10) 0.00%
from directors
Naveen Philip Loan (availed)/ repaid 5.00( 0.02% | (22.04) 0.05% | (35.90) 0.10%| 28.82 0.10%
from directors
Francis K. Paul Commission and 1.83| 0.01% 3.00 0.01% 1.50 0.00% 1.50 0.01%
incentive to KMP
John K. Paul Commission and 1.83| 0.01% 3.00 0.01% 1.50 0.00% 1.50 0.01%
incentive to KMP
Naveen Philip Commission and 1.83| 0.01% 3.00 0.01% 1.00 0.00% - 0.00%
incentive to KMP
Others Commission and 1.61| 0.01% 3.90 0.01% 1.10 0.00% - 0.00%
incentive to KMP
Francis K. Paul Remuneration to KMP 4.83| 0.02%| 10.75 0.02% 7.38 0.02% 5.67 0.02%
John K. Paul Remuneration to KMP 4.83| 0.02% 8.78 0.02% 7.38 0.02% 5.67 0.02%
Naveen Philip Remuneration to KMP 4.83| 0.02% 8.78 0.02% 7.41 0.02% 7.17 0.02%
Philip Chacko | Remuneration to KMP -1 0.00% - 0.00%| 10.00 0.03%| 10.61 0.04%
Mundanilkunnathil
Raj Narayan Remuneration to KMP 7.31] 0.03% 5.60 0.01% - 0.00% - 0.00%
Others Remuneration to KMP 541| 0.02%| 13.35 0.03% 9.53 0.03% 7.51 0.03%
Independent Directors Sitting fees to 1.50| 0.01% 4.00 0.01% 3.38 0.01% 0.95 0.00%
independent directors
Prabal Motors Private | Trade receivables -1 0.00% - 0.00% 0.12 0.00% - 0.00%
Limited
Kuttukaran Institute for | Trade receivables 0.51| 0.00% 0.19 0.00% - 0.00% 0.01 0.00%
Human Resource
Development
Keracon Equipments | Trade receivables -1 0.00% - 0.00% 9.91 0.03% 2.96 0.01%
Private Limited
Kuttukaran Trading | Trade receivables -1 0.00% - 0.00% - 0.00% 0.09 0.00%
Ventures
Kuttukaran Homes LLP | Dues to creditors for| (2.00)| 0.01% | (1.06) 0.00% | (1.55) 0.00% | (1.59) 0.01%
expenses and others
Kuttukaran Trading | Dues to creditors for| (1.25)| 0.00%| (0.39) 0.00% - 0.00% - 0.00%
Ventures expenses and others
Naveen Philip Payable to KMP (2.14)| 0.01%| (0.04) 0.00%| (0.27) 0.00%| (1.77) 0.01%
Rushil John Payable to KMP (0.06) | 0.00%| (0.06) 0.00%| (0.06) 0.00% | (0.05) 0.00%
John K. Paul Payable to KMP (1.90)| 0.01%| (3.00) 0.01%| (1.50) 0.00% | (1.56) 0.01%
Francis K. Paul Payable to KMP (242)| 0.01%| (3.37) 0.01%| (1.83) 0.01%| (2.05) 0.01%
Others Payable to KMP (1.61)| 0.01%| (3.90) 0.01%| (1.10) 0.00% - 0.00%
John K. Paul Loan from director (36.02)| 0.13%| (36.12) 0.07% | (18.25) 0.05% | (17.05) 0.06%
Francis K. Paul Loan from director (35.52)| 0.13%| (35.43) 0.07%| (17.55) 0.05% | (17.65) 0.06%
Naveen Philip Loan from director (22.30)| 0.08% | (27.30) 0.06% | (37.38) 0.11%| (1.48) 0.01%

For further details, see “Restated Financial Information — Annexure VI — Note 33: Related Parties” on page 313.
Financing Arrangements

Our Promoters, members of our Promoter Group, our Directors and their relatives have not financed the purchase by any other
person of securities of our Company other than in the normal course of the business of the financing entity during the period of
six months immediately preceding the date of the Draft Red Herring Prospectus and this Red Herring Prospectus.

Weighted average price at which the specified securities were acquired by our Promoters and Selling Shareholder in
the one year preceding the date of this Red Herring Prospectus

The weighted average price of Equity Shares acquired by our Promoters and the Selling Shareholder as on the date of this Red
Herring Prospectus is as follows:

Name of Promoter/Selling Shareholder Number of Equity Shares acquired in Weighted average price of Equity Shares
last one year acquired in last one year (in )"
Promoters
John K. Paul 763,737 57
Francis K. Paul 763,737 57
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Name of Promoter/Selling Shareholder Number of Equity Shares acquired in Weighted average price of Equity Shares
last one year acquired in last one year (inX)"
Naveen Philip 763,737 57
Selling Shareholder
BanyanTree | Nil | Nil

* As certified by R.G.N. Price & Co., Chartered Accountants, by way of certificate dated March 4, 2024.
Average cost of acquisition of Equity Shares of our Promoters and the Selling Shareholder

The average cost of acquisition of Equity Shares of our Promoters and the Selling Shareholder as on the date of this Red Herring
Prospectus is as follows:

Sr. No. Name of Promoters/ Selling Number of Equity Shares Average cost of acquisition per Equity Share
Shareholder (in)

Promoters

1. John K. Paul 14,519,362 3.17

2. Francis K. Paul 14,519,362 3.17

3. Naveen Philip 14,519,362 3.50

Selling Shareholder

1. | BanyanTree | 19,042,119 27.28

* As certified by R.G.N. Price & Co., Chartered Accountants, by way of certificate dated March 4, 2024.

Details of price at which Equity Shares were acquired by the Promoters, members of our Promoter Group, Selling
Shareholder and Shareholders with special rights in the last three years preceding the date of this Red Herring
Prospectus

Except as stated below, there are no Equity Shares that were acquired in the last three years preceding the date of this Red
Herring Prospectus, by the Promoters, members of our Promoter Group, Selling Shareholder and Shareholders with special
rights in the Company.

The details of the price at which the acquisition of Equity Shares were undertaken in the last three years preceding the date of
this Red Herring Prospectus are stated below:

Sr. Name of Promoter/ Category Date of acquisition | Number of equity Face Acquisition price per
No. | Selling Shareholder of the Equity Shares | shares acquired value” Equity Share* (inX)
1.  |John K. Paul Promoter February 21, 2024 763,737 2 57
2. | Francis K. Paul Promoter February 21, 2024 763,737 2 57
3. Naveen Philip Promoter February 21, 2024 763,737 2 57
4. | BanyanTree Selling Shareholder N.A. Nil 2 N.A.

As certified by R.G.N. Price & Co., Chartered Accountants, by way of certificate dated March 4, 2024.

A Pursuant to a resolution passed by our Board on August 31, 2023 and a resolution passed by the Shareholders on September 8, 2023, each equity share
of face value of ¥ 10 each has been sub-divided into 5 Equity Shares. Accordingly, the authorised share capital of our Company was sub-divided from
15,000,000 equity shares of face value of T 10 each to 75,000,000 Equity Shares. Further, issued, subscribed and paid-up capital of our Company was
sub-divided from 12,544,289 equity shares of face value of ¥ 10 each to 62,721,445 Equity Shares.

Weighted average cost of acquisition of specified securities transacted in one year, eighteen months and three years
preceding the date of this Red Herring Prospectus:

Period Weighted average cost of Upper end pf price band is | Range of acquisition price per
acquisition per Equity ‘x’ times the weighted Equity Share: lowest price —
Share (in 3)* average cost of acquisition” highest price*
Last one year preceding the date of this 57 [e] Lowest price — 57
Red Herring Prospectus Highest price - 357
Last 18 months preceding the date of 57 [e] Lowest price — 57
this Red Herring Prospectus Highest price - 357
Last three years preceding the date of 57 [e] Lowest Price — 357
this Red Herring Prospectus Highest Price - 357

*  As certified by R.G.N. Price & Co., Chartered Accountants by way of their certificate dated March 4, 2024.
A To be updated upon finalisation of the Price Band

Details of the pre-1PO placement
Our Company has not undertaken a pre-1PO placement.
Issuance of Equity Shares in the last one year for consideration other than cash

Our Company has not issued any Equity Shares for consideration other than cash in the last one year preceding the date of this
Red Herring Prospectus.

Any split/consolidation of Equity Shares in the last one year
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Pursuant to a resolution passed by our Board on August 31, 2023 and a resolution passed by the Shareholders on September 8,
2023, each equity share of face value of 10 each has been sub-divided into 5 Equity Shares of face value of 32 each.
Accordingly, the authorised share capital of our Company was sub-divided from 15,000,000 equity shares of face value of 10
each to 75,000,000 Equity Shares of face value of 32 each. Further, issued, subscribed and paid-up capital of our Company was
sub-divided from 12,544,289 equity shares of face value of 210 each to 62,721,445 Equity Shares of face value of 22 each. For
details, see “Capital Structure — Notes to the Capital Structure — Equity share capital history of our Company” on page 77.

Exemption from complying with any provisions of securities laws, if any, granted by SEBI

As on the date of this Red Herring Prospectus, our Company has not obtained any exemption from the SEBI from strict
compliance with any provisions of securities laws including the SEBI ICDR Regulations.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

All references to “India” in this Red Herring Prospectus are to the Republic of India and its territories and possessions and all
references herein to the “Government”, “Indian Government”, “Gol”, “Central Government” or the “State Government” are to
the Government of India, central or state, as applicable. All references to the “US”, “U.S.” “USA” or “United States” are to the
United States of America and its territories and possessions.

Unless otherwise specified, any time mentioned in this Red Herring Prospectus is in IST. Unless indicated otherwise, all
references to a year in this Red Herring Prospectus are to a calendar year.

Unless stated otherwise, all references to page numbers in this Red Herring Prospectus are to the page numbers of this Red
Herring Prospectus.

Financial Data

Our Company’s Financial Year commences on April 1 of the immediately preceding calendar year and ends on March 31 of
that particular calendar year. Unless stated otherwise, all references in this Red Herring Prospectus to the terms Fiscal or
Financial Year or FY unless stated otherwise, are to the 12 month period commencing on April 1 of the immediately preceding
calendar year and ending on March 31 of that particular calendar year.

Unless stated otherwise or where the context otherwise requires, the financial information and financial ratios in this Red
Herring Prospectus is derived from the Restated Financial Information and Pro Forma Financial Information.

The restated consolidated financial information of our Company, comprising of the restated consolidated balance sheet as at
September 30, 2023 and for the financial years ended March 31, 2023, March 31, 2022 and March 31, 2021, the restated
consolidated statements of profit and loss (including other comprehensive income), the restated consolidated statement of
changes in equity, the restated consolidated statement of cash flows for the six months period ended September 30, 2023 and
for the financial years ended March 31, 2023, March 31, 2022 and March 31, 2021, the summary statement of significant
accounting policies, and other explanatory information prepared in accordance with Ind AS, and restated in accordance with
requirements of Section 26 of Part | of Chapter |11 of Companies Act, the SEBI ICDR Regulations and the Guidance Note on
“Reports in Company Prospectuses (Revised 2019)” issued by ICAI, as amended.

We have also included in this Red Herring Prospectus, the Pro Forma Financial Information comprising of pro forma
consolidated balance sheet as at March 31, 2023 and pro forma consolidated statement of profit and loss for the years ended
March 31, 2023 read with selected explanatory notes thereon. The Pro Forma Financial Information has been prepared by our
Company to illustrate the impact of acquisition of KEPL (effective as of February 1, 2023) made during the year ended March
31, 2023 and its financial performance for the years ended March 31, 2023 as if the acquisition had taken place at the beginning
of the earliest reported year presented. For further details, see “History and Certain Corporate Matters — Details regarding
material acquisitions or divestments of business/ undertakings, mergers, amalgamations or any revaluation of assets, in the
last ten years” and “Risk Factors — The Pro Forma Financial Information included in this Red Herring Prospectus has been
prepared by our Independent Chartered Accountant and is not indicative of our expected results or operations in the future
periods or our future financial position or a substitute for our past results” on pages 222 and 33, respectively.

For further information, see “Restated Financial Information” and “Pro Forma Financial Information” on pages 255 and 325,
respectively.

In this Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due to
rounding off. All figures in decimals have been rounded off to the second decimal and all percentage figures have been rounded
off to two decimal places. In certain instances, (i) the sum or percentage change of such numbers may not conform exactly to
the total figure given; and (ii) the sum of the numbers in a column or row in certain tables may not conform exactly to the total
figure given for that column or row. However, where any figures that may have been sourced from third-party industry sources
are rounded-off to other than two decimal points in their respective sources, such figures appear in this Red Herring Prospectus
as rounded-off to such number of decimal points as provided in such respective sources.

Unless the context otherwise indicates, any percentage amounts, or ratios (excluding certain operational metrics), relating to
the financial information of our Company as set forth in “Risk Factors”, “Our Business”, “Management’s Discussion and
Analysis of Financial Condition and Results of Operations™ and “Other Financial Information” on pages 26, 170, 338 and 333,
respectively, and elsewhere in this Red Herring Prospectus have been calculated on the basis of amounts derived from our
Restated Financial Information.

Non-GAAP Financial Measures
Certain Non-GAAP financial measures relating to our financial performance such as, EBIT, EBITDA, EBITDA Margin, PAT

Margin and other financial parameters such as Net debt/ (net cash), Net worth, Return on Net worth, Return on Capital
employed/RoCE, Net asset value per share and Debt to Equity (together, “Non-GAAP Measures™), and certain other industry
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metrics and financial parameters have been included in this Red Herring Prospectus. We compute and disclose such financial
measures relating to our financial performance as we consider such information to be useful measures of our business and
financial performance for investors and other users. These Non-GAAP financial measures and other information relating to
financial performance may not be computed on the basis of any standard methodology that is applicable across the industry and
therefore may not be comparable to financial measures of similar nomenclature that may be computed and presented by other
companies and are not measures of operating performance or liquidity defined by Ind AS. Such supplemental financial and
operational information should not be considered in isolation or as a substitute for an analysis of our Restated Financial
Information disclosed elsewhere in this Red Herring Prospectus. For further details see “Management’s Discussion and Analysis
of Financial Condition and Results of Operations” on page 338 and “Other Financial Information” on page 333.

Currency and Units of Presentation

All references to:

e  “Rupees” or “X” or “INR” or “Rs.” are to Indian Rupee, the official currency of the Republic of India; and
e “USD” or “USS$” or “$” are to United States Dollar, the official currency of the United States of America.

Our Company has presented certain numerical information in this Red Herring Prospectus in “million” units or in whole
numbers where the numbers have been too small to represent in such units. One million represents 1,000,000, one billion
represents 1,000,000,000 and one trillion represents 1,000,000,000,000. One lakh represents 100,000 and one crore represents
10,000,000.

Figures sourced from third-party industry sources may be expressed in denominations other than millions or may be rounded
off to other than two decimal points in the respective sources, and such figures have been expressed in this Red Herring
Prospectus in such denominations or rounded-off to such number of decimal points as provided in such respective sources.

Exchange Rates

This Red Herring Prospectus contains conversion of certain other currency amounts into Indian Rupees that have been presented
solely to comply with the SEBI ICDR Regulations. These conversions should not be construed as a representation that these
currency amounts could have been, or can be converted into Indian Rupees, at any particular rate or at all.

The following table sets forth, for the periods indicated, information with respect to the exchange rate between the Rupee and
other currencies:

(Amount in X, unless otherwise specified)

Currency As at
September 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
1USD 83.06 82.22 75.81 73.50

Source: Foreign exchange reference rates as available on www.fbil.org.in
Note: Exchange rate is rounded off to two decimal point

Please note that the above exchange rates have been provided for indicative purposes only and the amounts reflected in our
Restated Financial Information or Pro Forma Financial Information may not have been converted using any of the above-
mentioned exchange rates.

Industry and Market Data

Unless stated otherwise, information pertaining to the industry in which our Company operates in and market data used in this
Red Herring Prospectus has been obtained or derived from the CRISIL Report and publicly available information as well as
other industry publications and sources.

CRISIL is an independent agency which has no relationship with our Company, our Promoters, any of our Directors, KMPs,
SMPs or the Book Running Lead Managers. The CRISIL Report has been commissioned by and paid for by our Company
pursuant to an engagement letter with CRISIL dated December 29, 2023, exclusively for the purposes of confirming our
understanding of the industry in which the Company operates, in connection with the Offer. The CRISIL Report is available on
the website of our Company at www.popularmaruti.com/investor-relations/investor-update/reports/industry-report/ until the
Bid/ Offer Closing Date.

Unless otherwise indicated, industry and market data used throughout this Red Herring Prospectus has been obtained or derived
from the CRISIL Report has been commissioned by our Company for an agreed fee, and which is subject to the following
disclaimer:

“CRISIL Market Intelligence & Analytics (CRISIL MI&A), a division of CRISIL Limited (CRISIL) has taken due care and
caution in preparing this report (Report) based on the Information obtained by CRISIL from sources which it considers reliable
(Data). However, CRISIL does not guarantee the accuracy, adequacy or completeness of the Data / Report and is not
responsible for any errors or omissions or for the results obtained from the use of Data / Report. This Report is not a
recommendation to invest / disinvest in any entity covered in the Report and no part of this Report should be construed as an
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expert advice or investment advice or any form of investment banking within the meaning of any law or regulation. CRISIL
especially states that it has no liability whatsoever to the subscribers / users / transmitters/ distributors of this Report. Without
limiting the generality of the foregoing, nothing in the Report is to be construed as CRISIL providing or intending to provide
any services in jurisdictions where CRISIL does not have the necessary permission and/or registration to carry out its business
activities in this regard. Popular Vehicles and Services Limited will be responsible for ensuring compliances and consequences
of non-compliances for use of the Report or part thereof outside India. CRISIL MI&A operates independently of, and does not
have access to information obtained by CRISIL Ratings Limited, which may, in their regular operations, obtain information of
a confidential nature. The views expressed in this Report are that of CRISIL MI&A and not of CRISIL Ratings Limited. No part
of this Report may be published/reproduced in any form without CRISIL’s prior written approval.”

Industry publications generally state that the information contained in such publications has been obtained from publicly
available documents from various sources believed to be reliable, but their accuracy, completeness and underlying assumptions
are not guaranteed, and their reliability cannot be assured. Accordingly, no investment decisions should be based on such
information. Although we believe that the industry and market data used in this Red Herring Prospectus is reliable, the data
used in these sources may have been re-classified by us for the purposes of presentation. Data from these sources may also not
be comparable.

The extent to which the market and industry data used in this Red Herring Prospectus is meaningful depends on the reader’s
familiarity with and understanding of the methodologies used in compiling such data. There are no standard data gathering
methodologies in the industry in which business of our Company is conducted, and methodologies and assumptions may vary
widely among different industry sources. There can be no assurance that such third-party statistical, financial and other industry
information is either complete or accurate. Such data involves risks, uncertainties and numerous assumptions and is subject to
change based on various factors, including those discussed in “Risk Factors — This Red Herring Prospectus contains
information from industry sources including the industry report commissioned from CRISIL exclusively for the Offer and paid
for by the Company. Investors are advised not to place undue reliance on such information.”, on page 50.

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” on page 119 includes information relating to our peer
group companies. Such information has been obtained from publicly available sources believed to be reliable, but their accuracy,
completeness and underlying assumptions are not guaranteed, and their reliability cannot be assured. Accordingly, no
investment decisions should be based on such information.
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FORWARD-LOOKING STATEMENTS

This Red Herring Prospectus contains certain “forward-looking statements”. All statements contained in this Red Herring
Prospectus that are not statements of historical fact constitute “forward-looking statements”. All statements regarding our
expected financial condition and results of operations, business, plans and prospects are “forward-looking statements”.

LRI

These forward-looking statements generally can be identified by words or phrases such as “aim”, “anticipate”, “believe”,
“expect”, “estimate”, “intend”, “likely to”, “seek to”, “shall”, “objective”, “plan”, “project”, “propose”, “will”, “will continue”,
“will pursue” or other words or phrases of similar import. Similarly, statements that describe our expected financial condition,
results of operations, business, prospects, strategies, objectives, plans or goals are also forward-looking statements. All forward-
looking statements whether made by us or any third parties in this Red Herring Prospectus are based on our current plans,
estimates, presumptions and expectations and are subject to risks, uncertainties and assumptions about us that could cause
actual results to differ materially from those contemplated by the relevant forward-looking statement, including but not limited
to, regulatory changes pertaining to the industry in which we have businesses and our ability to respond to them, our ability to
successfully implement our strategy, our growth and expansion, technological changes, our exposure to market risks, general
economic and political conditions which have an impact on our business activities or investments, the monetary and fiscal
policies of India, inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other
rates or prices, the performance of the financial markets in India and globally, changes in domestic laws, regulations and taxes
and changes in competition in the industries in which we operate, incidence of natural calamities and/or acts of violence.

Certain important factors that could cause actual results to differ materially from our expectations include, but are not limited
to, the following:

e  The automotive industry is sensitive to changing economic conditions and various other factors. Any decline in demand
for vehicles by individuals or entities may adversely impact our business prospects and results of operations.

e  We are subject to the significant influence of our OEMs. Our top two OEMs account for more than 80% of our Company’s
consolidated revenue in the six months period ended September 30, 2023 and each of Fiscal 2023, 2022 and 2021. Such
significant influence of our OEMs and restrictions imposed by them pursuant to the terms of our dealership agreements
may adversely impact our business, results of operations, financial condition and prospects, including our ability to expand
into new territories and acquire additional dealerships.

e Non-renewal or termination or any adverse material modifications made by our OEMs to the dealership agreements, will
have a material and adverse impact on our business prospects and results of operations.

e Our Company has not received the required approval from the Central Government for appointment of John K. Paul as a
Whole-time Director of our Company. We cannot assure you that such approval will be received in a timely manner.

¢ We have had negative cash flows in the past including negative cash flows from operating activities in the six months
period ended September 30, 2023, and it is possible that we may experience negative cash flows in the future which could
adversely affect our cash flow requirements, our ability to operate our business and implement our growth plans, thereby
affecting our financial performance.

e  Alarge portion of our business operations are concentrated in the states of Kerala, Tamil Nadu and Karnataka. Any adverse
developments (including any natural calamities) in these states could have an adverse effect on our business, results of
operations and financial condition.

e A large portion of our business revenue, approximately 77.03%, is derived from our dealership with certain OEMs. Any
adverse developments in the growth, demand or sales for these OEMs could have an adverse effect on our business, results
of operations and financial condition.

e Increasing competition among automotive dealerships through online and offline marketing reduces our profit margins on
vehicle sales and related businesses.

e  Our success depends on the value, perception, marketing and overall competitiveness of our brand and our OEMs in India.
Any damage to ours or our OEMs’ brands or our failure to compete effectively in India could materially and adversely
affect our business, results of operations and financial condition.

e The determination of the Price Band is based on various factors and assumptions and the Offer Price of the Equity Shares
may not be indicative of the market price of the Equity Shares upon listing on the Stock Exchanges. Investors bear the risk
of fluctuations in the price of Equity Shares and there can be no assurance that a liquid market for our Equity Shares will
develop following the listing of our Equity Shares on the Stock Exchanges.

Certain information in “Industry Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations on pages 133, 170 and 338, respectively, of this Red Herring Prospectus have been
obtained from the CRISIL Report. The CRISIL Report is available on the website of our Company at
www.popularmaruti.com/investor-relations/investor-update/reports/industry-report/.
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For further discussion of factors that could cause the actual results to differ from the expectations, see “Risk Factors”, “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 26, 170
and 338, respectively. By their nature, certain market risk disclosures are only estimates and could be materially different from
what actually occurs in the future. As a result, actual future gains or losses could materially differ from those that have been
estimated and are not a guarantee of future performance.

Forward-looking statements reflect current views as of the date of this Red Herring Prospectus and are not a guarantee of future
performance. There can be no assurance to Bidders that the expectations reflected in these forward-looking statements will
prove to be correct. Given these uncertainties, Bidders are cautioned not to place undue reliance on such forward-looking
statements and not to regard such statements to be a guarantee of our future performance.

These statements are based on our management’s belief and assumptions, which in turn are based on currently available
information. Although we believe the assumptions upon which these forward-looking statements are based on are reasonable,
any of these assumptions could prove to be inaccurate and the forward-looking statements based on these assumptions could
be incorrect. Given these uncertainties, Bidders are cautioned not to place undue reliance on such forward-looking statements
and not to regard such statements as a guarantee of future performance. Neither our Company, our Promoters, our Directors,
the BRLMs nor any of their respective affiliates have any obligation to update or otherwise revise any statements reflecting
circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions
do not come to fruition.

In accordance with the requirements of the SEBI ICDR Regulations, our Company shall ensure that Bidders in India are
informed of material developments from the date of this Red Herring Prospectus in relation to the statements and undertakings
made by them in this Red Herring Prospectus until the time of the grant of listing and trading permission by the Stock Exchanges
for this Offer. Further, the Selling Shareholder shall ensure that Bidders in India are informed of material developments from
the date of this Red Herring Prospectus in relation to the statements and undertakings specifically made or confirmed by the
Selling Shareholder in this Red Herring Prospectus and the Prospectus until the time of the grant of listing and trading
permission by the Stock Exchanges for this Offer.
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SECTION II: RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider each of the following risk factors
and all other information set forth in this Red Herring Prospectus, including the risks and uncertainties described below, before
making an investment in the Equity Shares. In order to obtain a complete understanding about us, investors should read this
section together with "Industry Overview", "Our Business", "Key Regulations and Policies" and "Management's Discussion
and Analysis of Financial Condition and Results of Operations™ on pages 133, 170, 214 and 338, respectively, as well as the
Restated Financial Information, and other financial information included elsewhere in this Red Herring Prospectus. You should
consult your tax, financial and legal advisors about the particular consequences to you of an investment in the Equity Shares.

The risks and uncertainties described below are not the only risks that we currently face or are relevant to us, our Equity
Shares, the industry in which we operate or to India. Additional risks and uncertainties not presently known to us or that we
currently believe to be immaterial may also materially and adversely affect our business, prospects, financial condition and
results of operations and cash flows. If any or some combination of the following risks, or other risks that we do not currently
know about or believe to be material, actually occur, our business, financial condition and results of operations and cash flows
could suffer, the trading price of, and the value of your investment in, our Equity Shares could decline, and you may lose all or
part of your investment. In making an investment decision, you must rely on your own examination of our Company and the
terms of this Offer, including the merits and risks involved.

Unless specified in the relevant risk factors below, we are not in a position to quantify the financial or other implication of any
of the risks mentioned in this section. Prospective investors should pay particular attention to the fact that our Company is
incorporated under the laws of India and is subject to a legal and regulatory environment, which may differ in certain respects
from that of other countries.

Unless otherwise indicated, industry and market information included in this section is derived from the report titled “An
assessment of the automobile dealership industry in India” dated January 2024, prepared by CRISIL and commissioned and paid
for by our Company exclusively in connection with the Offer. Also see “Risk Factors - This Red Herring Prospectus contains
information from industry sources including the industry report commissioned from CRISIL exclusively for the Offer and paid
for by the Company. Investors are advised not to place undue reliance on such information” on page 50.

This Red Herring Prospectus also contains forward-looking statements that involve risks and uncertainties. Our results could
differ materially from such forward-looking statements as a result of certain factors, including the considerations described
below and elsewhere in this document. For details, see “Forward Looking Statements” on page 24.

Unless otherwise indicated or the context requires otherwise, the financial information included herein are based on our
Restated Financial Information, included in this Red Herring Prospectus. For further information, see "Financial Information”
on page 255.

INTERNAL RISK FACTORS

1. The automotive industry is sensitive to changing economic conditions and various other factors. Any decline in
demand for vehicles by individuals or entities may adversely impact our business prospects and results of operations.

There are several factors which affect the sales of new and pre-owned vehicles in India which are difficult to predict,
including but not limited to the state of the economy, fuel prices, credit availability, interest rates, consumer
preferences, the level of personal discretionary spending, unemployment rates, vehicle production levels and capacity,
auto emission and fuel economy standards, the rate of inflation, currency exchange rates, tariffs, incentives, intensity
of industry competition, product quality, the rise of ride-sharing platforms, improvement in public transport
infrastructure, technological innovations, restrictions under environmental laws etc. As a result, the overall demand
for our new and pre-owned vehicles may decline, which could adversely affect our business. Further, the rise in
demand for electric vehicles and the growth in electric vehicles segment may adversely affect the demand for other
passenger and commercial vehicles sold by us. As on date of this Red Herring Prospectus, most of our OEMs have not
started producing electric vehicles to cater to the increasing demand for such vehicles in the market. This may lead to
decline in demand for our OEMs resulting in a decrease in demand for our car dealerships. Furthermore, since our sale
of new and pre-owned vehicles is closely integrated with our authorised service centres, any decline in demand for
new and pre-owned vehicles will also affect demand for our services provided in our authorized service centres. While
we have been able to achieve significant growth in our revenue and profits in the last Fiscal, we may not be able to
maintain the same level of growth in the coming fiscals.

Demand for certain types of pre-owned vehicles may suddenly decline due to the introduction of innovative
technologies for new vehicles, such as autonomous driving systems or change in laws pertaining to carbon emission
by cars and creation of new legal norms such as ban of diesel cars in major cities in India, and the mandatory adoption
of Bharat Stage (BS) VI Emission Standards. For details in relation to BS IV Emission Standards, see “Key Regulations
and Policies — Bharat Stage (BS) VI Emission Standards (“BS-VI Standards ”) ” on page 218. The pre-owned vehicles
procured by us may not offer such innovative features or cater to the change in laws of India. There can be no assurance
that our entire pre-owned vehicle inventory will be sold in the future.
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Our vehicle sales, service and spares businesses could also be adversely affected by changes in the automotive industry
driven by new technologies, including autonomous and electric vehicles, and accident-avoidance technology. If new
vehicle production exceeds the new vehicle industry selling rate, our new vehicle gross profit per vehicle sold could
be adversely impacted by excess supply and any resulting changes in incentive, marketing, and other programs of
OEM:s.

Any tightening of the credit markets and credit conditions in India may decrease the availability of automotive loans
and adversely impact our new and pre-owned vehicle sales and margins. In particular, if banks and NBFCs apply
higher credit standards in respect of loans provided by them generally or in respect of vehicle loans or if there is a
decline in the overall availability of credit in the lending market, the ability of consumers to purchase vehicles could
be adversely impacted, which could have a material adverse effect on our business and results of operations.

The imposition of new tariffs, duties, withdrawal of incentive schemes or any increase in prices for vehicles and vehicle
components imported into India can adversely impact demand for such vehicles. For instance, the Gol has announced
the withdrawal of the faster adoption and manufacturing of electric vehicles II scheme (“FAME 11I”) from March
2024. FAME 11 provided subsidies to manufacturers and buyers of electric vehicles and also provided incentives for
setting up charging infrastructure for such electric vehicles. Withdrawal of incentives provided under FAME Il has
led to the increase in prices of certain electric vehicles, including electric three-wheeler and privately registered electric
two-wheelers, and has therefore reduced its demand, affecting our sales of electric two-wheeler and three-wheeler
vehicles. Further, the Ministry of Road Transport and Highways recently amended the Automotive Industry Standards
(AIS) 156 and AIS -038 (Rev 2) norms, a stringent testing and certification standard, to ensure better safety following
reports of several fire related incidents involving electric vehicles, in the summer. The amended AIS156 norms requires
certification of certain electric vehicles which has affected the short term sales of such electric vehicles. Further,
Corporate Average Fuel Economy (“CAFE”) norms issued under notification no. S.0. 1072(E) dated April 23, 2015
under the Energy Conservation Act, 2001, applicable to manufacturers of passenger vehicles and importers of
passenger vehicles for sale in India, regulate the corporate average fuel consumption i.e. the average of the standards
fuel consumption of all vehicles sold by the manufacturers in a fiscal year. Any regulatory changes in CAFE norms
might have an impact on the demand of passenger vehicles that may lead to an impact on our sales of passenger
vehicles. Any such decline in demand for our electric two wheeler and three wheeler vehicles may have an adverse
impact on our business, prospects and results of operation.

We are subject to the significant influence of our OEMs. Our top two OEMs i.e., Maruti Suzuki and Tata Motors
(commercial), account for more than 80% of our Company’s consolidated revenue in the six months period ended
September 30, 2023 and each of Fiscal 2023, 2022 and 2021. Such significant influence of our OEMs and
restrictions imposed by them pursuant to the terms of our dealership agreements may adversely impact our business,
results of operations, financial condition and prospects, including our ability to expand into new territories and
acquire additional dealerships.

We operate the passenger vehicle dealerships of Maruti Suzuki, Honda and JLR, commercial vehicle dealership of
Tata Motors (Commercial) and BharatBenz and electric two-wheeler and three-wheeler vehicle dealership of Ather
and Piaggio, respectively.

The table below indicates the total number of vehicles sold, percentage contribution of each OEM towards the total
number of vehicles sold by us and the percentage contribution of such sales to our consolidated revenue, in the six
months ended September 30, 2023 and Fiscals 2023, 2022 and 2021

Particulars | Total % of % of Total | % of % of Total | % of % of Total | % of % of
numbe | total |consolida |numb | total | consolida | numb | total |consolida | numb | total | consolida
rof | number ted er of | numb ted er of [ numb ted er of [ numb ted
vehicle of revenue | vehicl | er of | revenue |vehicl | er of | revenue |vehicl | er of | revenue
ssold | vehicles | inthesix | es |vehicl | in Fiscal es | vehicl | in Fiscal es | vehicl | in Fiscal
inthe | soldin | months | sold es 2023 sold es 2022 sold es 2021

Six the six | period in sold in sold in sold
month | months | ended |Fiscal | in Fiscal | in Fiscal | in
S period | Septemb | 2023 | Fiscal 2022 | Fiscal 2021 | Fiscal
period | ended er 30, 2023 2022 2021

ended | Septem 2023
Septe | ber 30,

mber | 2023

30,

2023
Maruti 15,405 64.21 48.15| 30,94 | 64.72 51.32| 26,14 | 69.03 53.57| 26,12 | 74.41 58.06
Suzuki 8 2 3
Honda 934 3.89 475]| 2,595| 5.43 6.59| 2,939| 7.76 9.09| 2,314| 6.59 8.15
JLR 137 0.57 6.58| 138]| 0.29 3.81| 148| 0.39 465| 164| 0.47 5.08
Tata Motors| 4,557 18.99 24.13| 10,36 | 21.68 29.35| 8,390 22.15 27.52| 6,504 | 18.53 23.87
(Commerci 7
al)
BharatBenz 793 3.31 9.75| 391| 0.82 2.64 - - - - - -
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Particulars| Total % of % of Total | % of % of Total | % of % of Total | % of % of
numbe | total |consolida |numb | total | consolida | numb | total |consolida | numb | total | consolida
rof | number ted er of | numb ted er of [ numb ted er of | numb ted
vehicle of revenue | vehicl | er of | revenue |vehicl | er of | revenue |vehicl | er of | revenue
ssold | vehicles | inthesix | es |vehicl | in Fiscal es | vehicl | in Fiscal es | vehicl | in Fiscal
inthe | soldin | months | sold es 2023 sold es 2022 sold es 2021

SiX the six | period in sold in sold in sold
month | months | ended |Fiscal | in Fiscal | in Fiscal | in
S period | Septemb | 2023 | Fiscal 2022 | Fiscal 2021 | Fiscal
period | ended er 30, 2023 2022 2021

ended | Septem 2023
Septe | ber 30,

mber 2023

30,

2023
Piaggio 396 1.65 0.59 495| 1.04 0.32 89| 0.24 0.08 - - -
Ather 1,771 7.38 0.99| 2,886| 6.04 0.81 163| 0.43 0.06 - - -

We have entered into dealership agreements with various OEMs in order to operate our dealerships and spare parts
and accessories distributions business. Pursuant to the terms of the dealership agreements, the OEMs are able to exert
influence over the day-to-day operations of our dealerships. For instance, the OEMs may unilaterally discontinue
associations with vendors where we might have entered into long term contracts and made advance payments to such
vendors for services. The OEMs are also entitled from time to time to prescribe the minimum requirements and
specifications that each of our showrooms and service centres are required to adhere to which may require significant
capital expenditure from time to time. For instance, we are subject to numerous operational requirements and
restrictions relating to inventory levels, working capital levels, the sales process, marketing and branding, showroom
and service facilities, signage, personnel, changes in management, technology implemented and monthly financial
reporting, obtaining accreditation from the respective OEMs for the operation of service centres in the names of the
OEMs, among other things. We are also required to adhere to certain service and customer satisfaction levels
prescribed by the OEMs in operating our dealerships and our failure to do so may lead to the termination of the
dealership agreement. Further, some of the OEMs have also specified certain prices of the vehicles under their
respective agreements pursuant to which our Company cannot sell such vehicles at a price more than the price specified
by such OEMs.

Our dealership agreements have a list of vehicles or car models which are included within the scope of our dealership.
Such list is updated upon renewal of the dealership agreements for some of our OEMs and some of our OEMs enter
into specific letters of intent to enable us to sell vehicles which are not included in such list. For instance, the JLR
dealership agreement excludes vehicles powered by sources other than or in addition to a petrol or diesel internal
combustion engine. There can be no assurance that all the vehicles and models sold at our dealerships will be covered
under the OEM dealership agreement. Further, we may have to enter into separate arrangements with our OEMs to
sell such excluded vehicles at our dealerships. Such arrangements can carry additional restriction which can further
impact sales of vehicles at our dealerships.

The terms and conditions of our dealership arrangements and the OEMs’ interests and objectives may, in certain
circumstances, conflict with our interests and objectives. Further, though the license is non-exclusive, there are certain
restrictions. For instance, we are precluded under these agreements from acquiring additional dealerships with other
OEMs and expand our network of outlets, unless we obtain prior consent from the OEMs. Our OEMs’ also have the
right to terminate our dealership agreements with them upon breach of any of the terms of the agreement by us and
can unilaterally change the price of their vehicles being sold in our showrooms and sales outlets.

Further, we are not entitled to an exclusive right to any given geographic area. The OEMs are also entitled to establish
new dealerships in the same geographical area or relocate existing dealerships. The establishment of or relocation of
dealerships in our markets could have a material adverse effect on the business, financial condition and results of
operations of our dealerships in the market in which the action is taken. Sale of vehicles for use as taxis, car rentals or
as a reward in any competition is subject to the prior consent of the OEMSs. Further, any reduction in margins or
capping of service fees by the OEMs may impact our revenues and profitability. For further details, see “Risk factors
- Margins earned from our services and repair vertical and our spare parts and accessories distribution vertical may
be impacted by pricing guidelines set by our OEMs which may adversely affect our financial condition and results of
operations” on page 39. The significant influence of and restrictions imposed by OEMs could impact our business
financial condition, results of operations, cash flows, and prospects.
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Non-renewal, termination or any adverse material modifications made by our OEMs to the dealership agreements,
will have a material and adverse impact on our business prospects and results of operations.

We operate the passenger vehicle dealerships of Maruti Suzuki, Honda and JLR, commercial vehicle dealership of
Tata Motors (Commercial), BharatBenz and electric two-wheeler and three-wheeler vehicles dealerships of Ather and
Piaggio.

For further details of the tenure of the dealership agreements entered with our OEMSs, conditions for termination of
dealership agreements with our OEMs, total number of vehicles sold, percentage contribution of each OEM towards
the total number of vehicles sold by us and the percentage contribution of such sales to our consolidated revenue, in
the six months period ended September 30, 2023, please see “Our Business — Our business operations — Summary of
our dealership agreements” on page 199.

Further, we have also entered into dealership agreements for spare parts and accessories distribution with various
OEMs. Pursuant to the dealership agreements entered into with the OEMs, we have been authorized as a dealer of
such OEMs, on a non-exclusive and non-transferable basis, in identified geographies. Most of the aforesaid dealership
agreements have been entered into for fixed periods of time and any renewal is subject to the mutual consent of both
parties. There can be no assurance that we will be able to successfully obtain a renewal of such dealership agreements
on similar or more favourable terms, as and when necessary, in a timely manner or at all. Additionally, there can be
no assurance that the OEMs will not impose any additional onerous restrictions or conditions in the dealership
agreements.

Further, in accordance with the terms of such dealership agreements as mentioned above, the respective OEMs are
entitled to unilaterally terminate such dealership agreements without cause by providing written notice ranging from
30 days to 12 months. Furthermore, in certain instances, forthwith, the agreement can be terminated with immediate
effect, upon breach of terms of the agreement or upon the occurrence of certain events, including, inter alia,
bankruptcy, change in control or ownership without prior intimation to the OEM, failure to honour repayment terms
under our loan agreements, conduct of our business not being satisfactory to the relevant OEMs etc.

Although we have been successful in obtaining renewals for our dealership agreements in the past, there can be no
assurance that we may be able to continue to do so in the future. In the event that one or more OEMs are unwilling to
renew such agreements or impose terms and conditions at the time of renewal that are less favourable to us than
existing terms and conditions, or in the event one or more OEMSs exercise their right to unilaterally terminate their
dealership agreements, whether upon the occurrence of any of the events described hereinabove or otherwise, or in the
event that there are any disputes initiated between us and the OEMs, it may materially and adversely impact our ability
to carry on our business operations and also impact our future financial performance.

Our Company has not received the required approval from the Central Government for appointment of John K.
Paul as a Whole-time Director of our Company. We cannot assure you that such approval will be received in a
timely manner.

Pursuant to the Shareholders’ resolution dated September 28, 2021, John K. Paul was re-appointed as a Managing
Director of our Company for a period of April 1, 2022 to March 31, 2024 (“Appointment 1), and was subsequently
redesignated as a Whole-time Director pursuant to a Shareholders’ resolution dated July 14, 2022 for the period from
June 15, 2022 till March 31, 2024 (“Appointment 2”).

Previously, John K. Paul was one of the directors of Kerala Chamber of Commerce and Industries (“KCCI”) for the
financial years 2012-13, 2013-14 and 2014-15 during which KCCI was found in violation of Sections 209(1) and
217(3) of the Companies Act, 1956 pursuant to which he pleaded guilty and remitted a fine of 10,000 in ST 43/19
and 5,000 in ST 42/19 before the Chief Judicial Magistrate (Economic Offences) Court at Ernakulam, Kerala for the
aforesaid violations.

Subsequently, in terms of the clause (a)(vi), Part I, Schedule V read with Section 201 of the Companies Act, 2013, our
Company is required to file Form MR 2 for aforesaid Appointment 1 and Appointment 2, which has been filed on
September 26, 2022, and is currently pending for approval. Our Company has also filed an application dated September
15, 2022 for condonation of delay in relation to the delayed filing of the Form MR 2 for Appointment 2. We cannot
assure you that our Company will receive the central government approval in a timely manner, any delay or non-
receipt of such approval may have an adverse impact on capacity of John K. Paul for acting as a Whole-time Director
on our Board.

We have had negative cash flows in the past including negative cash flows from operating activities in the six
months period ended September 30, 2023, and it is possible that we may experience negative cash flows in the future
which could adversely affect our cash flow requirements, our ability to operate our business and implement our
growth plans, thereby affecting our financial performance.

We have had negative cash flows in the six months period ended September 30, 2023 and Fiscal 2022, including
negative cash flows from operating activities in the six months period ended September 30, 2023. The table below sets
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forth selected information from our statements of cash flows in the six months period ended September 30, 2023 and
Fiscal 2022 indicated below:

(2 in million)
Particulars Six months period ended Fiscal 2022
September 30, 2023
Net cash generated from/(used in) operating activities (1,611.02) 696.92
Net cash generated from/(used in) investing activities (296.70) (413.84)
Net cash (used in)/generated from financing activities 1,971.67 (652.53)
Net increase/(decrease) in cash and cash equivalents 63.95 (369.45)
Cash and cash equivalents at the beginning of the period/ year 238.25 553.41
Cash and cash equivalents at the end of the period/ year 302.20 183.96

For further details, see “Financial Information” and “Management’s Discussion and Analysis of Financial Condition
and Results of Operations — Liquidity and Capital Resources” on pages 255 and 362, respectively. We cannot assure
you that we will not experience negative cash flows in the future.

A large portion of our business operations, which is approximately 96.91% our Company’s consolidated revenue
for the six months period ended September 30, 2023, are concentrated in the states of Kerala, Tamil Nadu and
Karnataka. Any adverse developments (including any natural calamities) in these states could have an adverse
effect on our business, results of operations and financial condition.

The table below indicates concentration of our business operations in the states of Kerala, Tamil Nadu and Karnataka:

State Total consolidated revenue in %
Six months period ended September 30, Fiscal 2023 Fiscal 2022 Fiscal 2021
2023
Kerala 70.31 71.45 73.38 73.83
Tamil Nadu 18.08 2241 20.56 19.61
Karnataka 8.52 5.49 6.06 6.55
Total 96.91 99.35 100.00 100.00

Further, we expanded our business operations and entered Maharashtra in Fiscal 2023. The concentration of a large

portion of our operations in Kerala, Tamil Nadu and Karnataka heightens our exposure to adverse developments in
these states.

In the event of a slowdown in the economic activities in these states/cities, or any other developments including natural
disasters, political unrest, disruption or sustained economic downturn, we may experience an adverse impact on our
financial condition and results of operations, which are largely dependent on the performance and other prevailing
conditions affecting the economies of these states. For example, the increase in fuel prices in these states and the
increase of cess tax in Kerala has affected our vehicle sales in the recent past. Further, there have been instances of
unprecedented monsoons and high alerts due to various climatic changes in the states and cities in which we have a
business presence such as various districts of Kerala and in Chennai, Chengalpet, Chithod, Coimbatore, Dharmapuri,
Hosur, Karur, Mettupalayam, Nagercoil, Namakkal, Palladam, Salem and Thiruvallur cities in Tamil Nadu. There
have been instances of damage to our property as well as our inventory of new and pre-owned vehicles at our
showrooms, yards, warehouses and service centres in the past on account of such natural disasters. There can be no
assurance that the sales of vehicles will grow or will not decrease in the future in these states and that there will not be
any significant disruptions in our operations in the future. Any such significant disruption or adverse developments in
these states could have an adverse effect on our business, results of operations and financial condition.

A large portion of our business revenue, approximately 77.03%, is derived from our dealership of Maruti, Tata
Motors (Commercial) and Honda. Any adverse developments in the growth, demand or sales for these OEMs could
have an adverse effect on our business, results of operations and financial condition.

Our Company’s growth is highly dependent on the growth of our OEMs like Maruti, Tata Motors (Commercial) and
Honda. The table below indicates concentration of our business revenue derived from Maruti, Tata Motors
(Commercial) and Honda:

OEM Total consolidated revenue from vehicle sales in %
Six months period ended Fiscal 2023 Fiscal 2022 Fiscal 2021
September 30, 2023
Maruti 48.15 51.32 53.57 58.06
Tata Motors (Commercial) 24.13 29.35 27.52 23.87
Honda 4.75 6.59 9.09 8.15
Total 77.03 87.26 90.18 90.08

We are subject to concentration risk in the event of any adverse events or financial distress, including bankruptcy,
impacting Maruti, Tata Motors (Commercial) or Honda. Our OEMs are entitled to unilaterally terminate and could
attempt to terminate all or certain of their dealership arrangements with us in the event of breach of any of the terms
and conditions agreed upon under the dealership agreements. If our OEMs become insolvent or bankrupt we can
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terminate the dealership agreement with them but we may be unable to collect some or all of the receivables due from
such OEM(s). For details, see “- Non-renewal, termination or any adverse material modifications made by our OEMs
to the dealership agreements, will have a material and adverse impact on our business prospects and results of
operations” on page 29. Further, these OEMs may be adversely impacted by economic downturns, governmental laws
and regulations, import restrictions, significant declines in the sales of their new vehicles or decrease in their market
share, natural disasters, pandemics such as COVID-19, increases in interest rates, decline in their credit ratings, labour
strikes, supply shortages or rising raw material costs, rising employee benefit costs, vehicle recall campaigns, product
defects, unappealing vehicle designs, adverse publicity that may reduce consumer demand for their vehicles,
competition from other OEMs, risks due to new OEMs capturing the market share, failure to appropriately adapt to
changing customer preferences, poor product mix or other adverse events. These and other risks could materially
adversely affect the Maruti, Tata Motors (Commercial) and Honda and impact their ability to profitably design, market,
produce or distribute new vehicles, which in turn could materially adversely affect our business, results of operations
and financial condition.

Increasing competition among automotive dealerships through online and offline marketing reduces our profit
margins on vehicle sales and related businesses.

Automobile selling is a highly competitive business. Our competitors include private and public companies, some of
whom may be larger with access to greater financial and marketing resources than us. Our competitors sell the same
or similar makes of new and pre-owned vehicles that we offer in our markets at competitive prices. Further, we operate
in the automobile dealership industry which has witnessed low PAT margins in the past. Our PAT margin for the six
months period ended September 30, 2023 and Fiscal 2023, 2022 and 2021 are as follows:

Particulars Six months period Fiscal 2023 Fiscal 2022 Fiscal 2021
ended September 30,
2023
PAT Margin (in %) 1.41 1.31 0.97 1.11

Since, we mainly depend on the commissions received from the OEMs on sales of their vehicles, our PAT margins
and returns may not be higher in the future.

Though, the share of online sales in the overall domestic vehicle sales is currently insignificant (<5%) for passenger
vehicles as well as commercial vehicles segments (Source: CRISIL Report), the internet has become a significant part
of the sales process in our industry. Customers are using the internet to compare pricing for vehicles and related finance
and insurance services, which may further reduce margins for new and pre-owned vehicles and profits for related
finance and insurance services. Our competitors may align themselves with services offered on the internet or invest
in the development of their own internet capabilities. Our Company only sources customer queries online and we do
not operate separately in the online market. Apart from the existing competitors, we also face competition from online
portal dealers and other new age disruptive models. Further, our OEMs may seek to directly sell their vehicles through
online platforms, thus decreasing their reliance on us, which could materially adversely affect our business, results of
operations, financial condition and cash flows. We cannot assure that we will be able to match the online presence that
is being offered by our competitors or maintain creativity in our existing online presence.

In addition, our dealership agreements do not grant us the exclusive right to sell vehicles manufactured by the OEMs
within a given geographic area. Our revenues or profitability could be materially adversely affected if any of the OEMs
award dealerships to others in the same markets where we operate or if existing dealerships increase their market share
in our markets. Our OEMSs could in certain cases set up their own dealerships in the markets in which we operate.
Further, our revenues may also be impacted on account of expansion of dealerships of competing brands of vehicles
in the markets in which we operate.

We may also face increasingly significant competition as we strive to gain market share through acquisitions or
otherwise. Our operating margins may decline over time as we expand into markets where we do not have a leading
position.

Our success depends on the value, perception, marketing and overall competitiveness of our brand and our OEMs
in India. Any damage to ours or our OEMs’ brands or our failure to compete effectively in India could materially
and adversely affect our business, results of operations and financial condition.

Our Maruti Suzuki dealership is operated under the ‘Popular’ brand, our Honda dealership is operated under the
‘Vision’ brand and our JLR dealership is operated under the ‘Marqland’ brand, for our passenger vehicles. Further,
our Tata Motors dealership is operated under the ‘Popular Mega Motors’ brand and our BharatBenz dealership is
operated under ‘Prabal Trucking’ brand, for our commercial vehicles and our electric two-wheeler and three-wheeler
vehicles are operated under the ‘Ecomarq’ brand. We believe that our continued success will depend on our ability to
maintain and enhance the value of our brands. Consumers are increasingly shopping for new and pre-owned vehicles,
automotive repair and maintenance services, and other automotive products and services online and through mobile
applications, including through online sales platforms. Further, we may not be able to invest adequately in marketing
or customer engagement which could lead to loss of customers to competitors. If we fail to preserve the value of our
retail brands, maintain our reputation, or attract consumers to our own digital channels, or provide good after-sale
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services to our customers, our business could be adversely impacted. Further, our business is dependent on customers’
perception of our OEMs’ brands also. Our brands could be damaged by negative publicity in traditional or social media
or by claims or perceptions about the quality, reliability and safety of the vehicles sold by us and our OEMs. This can
affect our business operations and brand value. For further details, see “- Our vehicle sales are impacted by the
incentive, marketing, and other programs of the OEMSs. Further, any adverse impact on our sales directly impacts our
profit margins and adversely affects our financial conditions and results of operations” .

Our success is also dependent on the success and continued financial stability of our OEMs, namely Maruti Suzuki,
Honda, JLR, Tata Motors (Commercial), BharatBenz, Piaggio, Ather as well as the OEMs with whom we have entered
into spare parts and accessories distribution arrangements. The table below indicates the total number of vehicles sold,
percentage market share of each OEM, percentage contribution of each OEM towards the total number of vehicles

sold by us and the percentage contribution of such sales to our consolidated revenue, in Fiscal 2023:

Particulars Total number of % market share in % of total number of % of consolidated
vehicles sold in Fiscal Fiscal 2023* vehicles sold in Fiscal | revenue in Fiscal 2023
2023 2023

Maruti Suzuki 30,948 41 64.72 51.32
Honda 2,595 2 5.43 6.59
JLR 138 7 0.29 3.81
Tata Motors 10,367 40 21.68 29.35
(Commercial)

BharatBenz 391 # 0.82 2.64
Piaggio 495 27 1.04 0.32
Ather 2,886 11 6.04 0.81

* Source: CRISIL Report
# Data is not available.

We rely exclusively on our OEMs for our new passenger and/or commercial vehicle inventory. Our ability to sell new
passenger and/or commercial vehicles is dependent on the OEM’s ability to produce and allocate an attractive and
desirable product mix to our showrooms, in line with our requirements and at the appropriate time, in order to satisfy
customer demand.

The OEMs also provide extended warranty and maintenance contracts to customers. Our authorised service centres
perform warranty work for vehicles under OEM product warranties and maintenance contracts and directly bill the
OEM as opposed to invoicing the customer. At any particular time, we have significant receivables from our OEMs
for warranty work performed for customers under manufacturer product warranties and maintenance contracts.

The table below indicates our total pending receivables from our OEMs as of the six months period ended September
30, 2023 and Fiscals 2023, 2022 and 2021:

(in X million
Particulars Six months period Fiscal 2023 Fiscal 2022 Fiscal 2021
ended September 30,
2023
Total OEM receivables 830.58 678.75 561.09 526.70

In addition, we rely on our OEMs to varying extents for OEM-authorised replacement parts, training, product
brochures and point of sale materials, and other items for our showrooms and sales outlets.

The OEMs may also be adversely impacted by economic downturns, governmental laws and regulations, import
restrictions, significant declines in the sales of their new vehicles, natural disasters including floods, earthquakes,
landslides etc., pandemics such as COVID-19, increase in interest rates, decline in their credit ratings, labour strikes,
supply shortages or rising raw material costs, rising employee benefit costs, vehicle recall campaigns, product defects,
unappealing vehicle designs, adverse publicity that may reduce consumer demand for their vehicles, competition from
other OEMs, poor product mix or other adverse events. This could materially adversely affect the OEMs and impact
their ability to profitably design, market, produce or distribute new vehicles, which in turn could materially adversely
affect our business operations.

The determination of the Price Band is based on various factors and assumptions and the Offer Price of the Equity
Shares may not be indicative of the market price of the Equity Shares upon listing on the Stock Exchanges.
Investors bear the risk of fluctuations in the price of Equity Shares and there can be no assurance that a liquid
market for our Equity Shares will develop following the listing of our Equity Shares on the Stock Exchanges.

There has been no public market for our Equity Shares prior to the Offer. The determination of the Price Band is based
on various factors and assumptions and will be determined by our Company, in consultation with the BRLMs.
Furthermore, the Offer Price of the Equity Shares will be determined by our Company, in consultation with the
BRLMs, through the Book Building Process. This price will be based on numerous factors, as described under in
“Basis for Offer Price” on page 119. This price may not necessarily be indicative of the market price of the Equity
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Shares after the Offer is completed. You may not be able to re-sell your Equity Shares at or above the Offer price and
may as a result lose all or part of your investment.

The price at which the Equity Shares will trade at after the Offer will be determined by the marketplace and may be
influenced by many factors, including:

. our financial condition, results of operations and cash flows;

. the history of and prospects for our business;

. an assessment of our management, our past and present operations and the prospects for as well as timing of
our future revenues and cost structures;

. the valuation of publicly traded companies that are engaged in business activities similar to ours;

o quarterly variations in our results of operations;

. results of operations that vary from the expectations of securities analysts and investors;

. results of operations that vary from those of our competitors;

. changes in expectations as to our future financial condition, including financial estimates by research analysts
and investors;

. a change in research analysts’ recommendations;

. announcements by us or our competitors of significant acquisitions, strategic alliances, joint operations or
capital commitments;

. announcements of significant claims or proceedings against us;

) new laws and government regulations that directly or indirectly affect our business;

. additions or departures of Key Managerial Personnel;

o changes in interest rates;

. fluctuations in stock market prices and volume; and

. general economic conditions.

The market value at Offer Price to total turnover is [®] and P/E Ratio at Offer Price is [®].

The average P/E of the listed peer set is 34.84 while our Company’s P/E will be at premium of [e] times at the higher
price band and [e] times at the lower price band. For further details, see “Basis for Offer Price” on page 119.

The Indian stock markets have, from time to time, experienced significant price and volume fluctuations that have
affected market prices for the securities of Indian companies. As a result, investors in the Equity Shares may experience
a decrease in the value of the Equity Shares regardless of our financial condition, results of operations and cash flows.

The Equity Shares are expected to trade on NSE and BSE after the Offer, but there can be no assurance that active
trading in our Equity Shares will develop after the Offer, or if such trading develops that it will continue. Investors
may not be able to sell our Equity Shares at the quoted price if there is no active trading in our Equity Shares.

The Pro Forma Financial Information included in this Red Herring Prospectus has been prepared by our
Independent Chartered Accountant and is not indicative of our expected results or operations in the future periods
or our future financial position or a substitute for our past results.

Pro Forma Financial Information as of and for the Fiscal 2023 has been included in this Red Herring Prospectus on a
voluntary basis and it illustrates the impact of acquisition of KEPL (including its subsidiary PMPL) made during the
year ended March 31, 2023 and its financial performance for the year ended March 31, 2023 as if the acquisition had
taken place at the beginning of the earliest reported year presented. For further details, see “History and Certain
Corporate Matters - Details regarding material acquisitions or divestments of business/ undertakings, mergers,
amalgamations or any revaluation of assets, in the last ten years” and “Pro Forma Financial Information” on page
222 and 323, respectively.

The Pro Forma Financial Information has been prepared by our Independent Chartered Accountant and not by our
Statutory Auditor. It addresses a hypothetical situation and does not represent our actual financial condition or results
of operations and is not intended to be indicative of our future financial condition and results of operations. The
adjustments set forth in the Pro Forma Financial Information are based on available information and assumptions that
our management believes to be reasonable. As the Pro Forma Financial Information is prepared for illustrative
purposes only, it is, by its nature, subject to change and may not give an accurate picture of the actual financial results
that would have occurred had such transactions by us been effected on the dates they are assumed to have been effected,
and is not intended to be indicative of our future financial performance. The Pro Forma Financial Information does
not include all of the information required for financial statements under Ind AS.
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Accordingly, investors should not unduly rely on our Pro Forma Financial Information. If the various assumptions
underlying the preparation of the Pro Forma Financial Information do not come to pass, our actual results could be
materially different from those indicated in the Pro Forma Financial Information. Accordingly, the Pro Forma
Financial Information included in this Red Herring Prospectus is not intended to be indicative of expected results or
operations in the future periods or the future financial position of our Company or a substitute for our past results, and
the degree of reliance placed by investors on our Pro Forma Financial Information should be limited.

We may fail to successfully implement our growth strategy, which includes acquiring existing dealerships,
diversifying our portfolio and penetrating deeper into existing geographic locations which may adversely affect our
financial condition and results of operations.

In order to continuously grow our operations, we need to increase our penetration by partnering with new OEMs,
expand our existing dealerships by opening new showrooms, sales outlets and service centres or acquire existing
dealerships and integrating them into our business which is dependent on a multitude of factors including our ability
to identify suitable locations or suitable businesses to acquire, receipt of consent from the OEMs, limitation on our
capital resources etc. Further, setting up a new automobile dealership also involves a long gestation period before it
becomes profitable. We cannot assure you that our growth strategy will become profitable after the long gestation
period. Our ability to partner with different brands of OEMs may also depend on certain additional factors such as
overall product mix, customer preferences, brand value etc. The below table provides the details of the acquisition of
dealerships, portfolio diversification and expansion of geographical locations by us in the six months period ended
September 30, 2023 and the last three Financial Years:

Sr. | Acquired Name of the entity/ details of Date of Portfolio Geographi Cost of
No by dealership acquired acquisitio expanded es acquisition
n expanded (ink
million)
1 Our KEPL- acquisition of BharatBenz | February 8 showrooms | Tamil Nadu 301.46
Company dealership 1, 2023 & 17 Service | &

centres & 2 | Maharashtr
sales outlets & | a

booking office”
2 PMPL Provisional Trucking Private Limited - | January 1, | 1 Showroom & | Maharashtr 90.00
acquisition of BharatBenz dealership 2023 7 Service | a
centres & 1
sales outlets

3 Our Hercules  Automobiles International | December | 2 Showrooms | Kerala 100.00
Company Private Limited - acquisition of additional | 30, 2021 & 11 service
showrooms and service centres for the centres
Maruti Suzuki dealership in Kerala
4 PADL Prerana Motors Private Limited - | January 9, | N.A. Karnataka 11.80

acquisition of rights for spare parts | 2021
distribution in Karnataka
“Since PMPL was a subsidiary of KEPL, this also includes the portfolio acquired by PMPL on January 1, 2023 from Provisions Trucking Private
Limited.

For further details, see “Our Business - Proven ability to identify and capture inorganic as well as organic growth
opportunities” and “History and Certain Other Corporate Matters — Details regarding material acquisitions or
divestments of business/ undertakings, mergers, amalgamations or any revaluation of assets, in the last ten years” and
“History and Certain Corporate Matters — Shareholders’ agreements and other agreements” on pages 178, 222 and
227 of the RHP.

In determining whether to approve an acquisition or set up a new showroom, the OEMs may consider many factors,
including our financial condition, ownership structure, the number of dealerships currently operated by us and our
performance in such dealerships, frequency of acquisitions, ownership of dealerships in adjoining markets, percentage
of market share that may be controlled by our dealerships etc. Further, in determining whether to approve any proposal
for us to partner with different brands of OEMSs, our existing OEMs may evaluate factors such as competition,
geographical considerations, financial performance etc. Obtaining consent of the OEMs may also take a considerable
amount of time. We cannot assure you that the OEMs will approve future acquisitions or expansions in a timely manner
or atall.

Further, we may not be able to complete future acquisitions at acceptable costs and terms or identify suitable brands
or dealerships. In addition, increased competition in the future for acquisition targets could result in fewer acquisition
opportunities for us and higher acquisition prices. Further, we may also face additional risks encountered with growth
through acquisitions. These risks include, without limitation:

. failing to assimilate the operations and personnel of acquired dealerships;
. straining our existing systems, procedures, structures and personnel;
. failing to achieve predicted sales levels;
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. incurring significantly higher capital expenditures and operating expenses, which could substantially limit
our operating or financial flexibility;

. entering new, unfamiliar markets;

. encountering undiscovered liabilities and operational difficulties at acquired dealerships;

. disrupting our ongoing business;

. diverting our management resources;

o failing to maintain uniform standards, controls and policies;

. impairing relationships with employees, OEMs and customers;

o incurring increased expenses for accounting and computer systems, as well as integration difficulties;
. incorrectly valuing entities to be acquired; and

. incurring additional facility renovation costs or other expenses required by the OEM.

Although we conduct what we believe to be a prudent level of investigation, an unavoidable level of risk remains
regarding the actual operating condition of acquired dealerships and we may not have an accurate understanding of
each acquired dealership’s financial condition and performance. However, in the event that the dealerships that we
acquire do not have financial statements, we may not have an accurate understanding of the historical financial
condition and performance of our acquired businesses. Until we assume control of the business, we may not be able
to ascertain the actual value or understand the potential liabilities of the acquired businesses and their earnings
potential. These risks may not be adequately mitigated by the indemnification obligations that we may have negotiated
with sellers. Further, limitations on our capital resources would restrict our ability to complete new acquisitions or
could limit our operating or financial flexibility.

There are outstanding legal proceedings involving our Company, Subsidiaries, Promoters and Directors, and
adverse outcomes in such proceedings may negatively affect our business, reputation and results of operations.

As on the date of this Red Herring Prospectus, our Company, Subsidiaries, Promoters and Directors are involved in
certain legal proceedings which are pending at different levels of adjudication before various courts, tribunals and
appellate authorities. A summary of outstanding litigation in relation to criminal matters, tax proceedings and certain
other material civil and consumer litigation involving our Company, Subsidiaries, Promoters and Directors has been
set out below.

A summary of such outstanding material legal proceedings as on the date of this Red Herring Prospectus is set out
below:

Category of Criminal | Tax proceedings Statutory or Disciplinary Material Aggregate
individuals / | proceedings regulatory actions by SEBI civil amount
entities proceedings or Stock litigation involved  in
Exchanges against million)®
our Promoters in
the last five years,
including
outstanding action
Company
By the 21" NA NA NA 1 18.51
Company
Against the 7 72 23 NA 1 305.92
Company
Subsidiaries
By the 27" NA 1 NA 2 6.79
Subsidiary
Against the 1 65" T NA 7 2,474.75
Subsidiary
Directors (other than Promoters)
By the Nil NA NA NA Nil Nil
Directors
Against the Nil Nil 1 NA Nil Nil
Directors
Promoters
By Promoters | Nil | NA] NA] NA] Nil | Nil
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Category of Criminal | Tax proceedings Statutory or Disciplinary Material Aggregate

individuals / | proceedings regulatory actions by SEBI civil amount
entities proceedings or Stock litigation involved (X in
Exchanges against million)®

our Promoters in
the last five years,
including
outstanding action
Against 4 Nil 9# Nil 2 21.70
Promoters

@ To the extent ascertainable and quantifiable

Includes cases filed for alleged violation of Section 138 of NI Act

Includes four material cases involving PMMIL where writ petition has been filed and pending before the concerned High Court
Includes notices issued by statutory and regulatory authorities

wox

#

As on the date of this Red Herring Prospectus, our Company does not have any group company. Further, there are
outstanding litigations including criminal litigations against our Promoters that entail the risk of prosecution or arrest
or criminal proceeding against our Promoters. For details see “Outstanding Litigation and Material Developments —
Litigation involving our Promoters — Litigations filed against our Promoters — Criminal Litigations” on page 383.

The amounts claimed in these proceedings have been disclosed to the extent ascertainable and include amounts claimed
jointly and severally. Such proceedings could divert management time and attention and consume financial resources
in their defence or prosecution. If any new developments arise, such as a change in Indian law or rulings against us by
appellate courts or tribunals, we may need to make provisions in our financial statements that could increase our
expenses and current liabilities. For further details of legal proceedings involving our Company, Subsidiaries,
Promoters and Directors, see "Outstanding Litigation and Material Developments" on page 373. We cannot assure
you that these legal proceedings will be decided in favour of our Company, Subsidiaries, Promoters and Directors, or
that no further liability will arise out of these proceedings. Decisions in any of the aforesaid proceedings adverse to
our interests may have a material adverse effect on our business, results of operations, financial condition and
prospects. Even if we are successful in defending such cases, we will be subject to legal and other associated costs,
which may be substantial.

The agreements governing our indebtedness contain certain restrictive covenants which could adversely affect our
financial condition and results of operations.

As of December 31, 2023, our consolidated indebtedness aggregated 26,370.65 million including fund based and non-
fund based facilities. We have entered into agreements for short-term and long-term loans, working capital facilities
and other borrowings. Some of these agreements contain requirements to maintain certain security margins, financial
ratios and contain restrictive covenants relating to issuance of new shares, changes in capital structure, making material
changes to constitutional documents, implementing any expansion scheme, incurring further indebtedness,
encumbrances on or disposal of assets, paying dividends and making investments over certain thresholds. Further, our
lenders have the right to nominate a director on our Company’s Board in terms of these agreements and also have the
option of converting their debt into equity in the event that we default on our payments to them. The right of
appointment, removal or replacement of directors provided to the lenders in the agreements may result in reconstitution
of our Board. For further details, see “Financial Indebtedness — Principal terms of the facilities sanctioned to our
Company and Subsidiaries” on page 370. Furthermore, some of our financing arrangements specify that upon the
occurrence of an event of default, the lender shall have the right to, inter alia, cancel the outstanding facilities available
for drawdown, declare the loan to be immediately due and payable with accrued interest, impose a penal interest on
the principal amount and enforce rights over the security created. There can be no assurance that we will be able to
comply with these financial or other covenants.

Our lenders also have the ability to recall or accelerate all or part of the amounts owed by us, subject to the terms of
the financing arrangement. Such recalls may be contingent on happening of an event beyond our control and there can
be no assurance that we will be able to persuade our lenders to give us extensions or to refrain from exercising such
recalls. There has been no delay in payment of any loans or advances by our Company and its Subsidiaries in the past.
For details of our outstanding facilities as on December 31, 2023, see “Financial Indebtedness” on page 369. However,
there can be no assurance that we will be able to repay our loans in full, or at all, at the receipt of a recall or acceleration
notice, or otherwise. Our inability to comply with the conditions prescribed under the financing arrangements, or repay
the loans as per the repayment schedule, may have an adverse impact on our credit rating, business operations and
future financial performance. Further, if we are unable to service our existing debt, our ability to raise debt in the future
will be adversely affected, which will have a significant adverse effect on our results of operations, financial condition
and our business.

We are required to obtain certain licenses, regulatory permits and approvals for setting up our dealership and
undertake our operation. Any delay or inability to obtain such approvals may have an adverse impact on our
business.

We are required to obtain certain statutory and regulatory permits, licenses and approvals to operate our business,
including approvals from the pollution control board. Applications need to be made at appropriate stages for such
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approvals, as and when the approvals expire. For details, see “Government and Other Approvals — Key approvals in
relation to our Company and Material Subsidiaries — Key approvals obtained for business operations” on page 388.
While we have applied for some of these approvals and permits, we cannot assure you that we will receive these
approvals on time or at all in relation to execution of our business operations. We believe that the withdrawal of the
abovementioned licenses or approvals will not have a material impact on the business operations of our Company.
However, if we fail to obtain the necessary approvals and permits or if there is any delay in obtaining such approvals
and permits, it may disrupt our operations, result in the application of penalties and may materially and adversely
affect our business and financial condition. For instance, while we have applied for the consents from pollution control
board for our Company’s service centre branch in Vanagaram and Chackai, there can be no assurance that we will be
able to obtain such consents, in time or at all. The reason for the delay or non-receipt of certain approvals that we have
applied/ renewals for which applications have been submitted include, inter alia, procedural delays and pending site
visits. In the event we are unable to obtain such consents, we will be unable to operate our Company’s service centre
branches in Vanagaram and Chackai. Similarly, we need to renew some of these approvals and permits. While we
have applied for renewal of some of these approvals and permits, there may be a delay in renewing the licenses. We
have pending applications for certain material approvals. For further details on the status of our approvals and permits
applications, see “Government and other Approvals” on page 388. Furthermore, there have been instances where
notices were issued to our Company by the certain State Pollution Control Boards (“SPCBs”) for not obtaining consent
from the concerned SPCBs and alleged violation of the applicable environmental laws. For further details in relation
to the notices issued to our Company, see “Outstanding Litigation and Material Developments” on page 373.

In the future we will be required to apply for fresh approvals and permits for any new dealerships. While we believe
we will be able to obtain such approvals or permits at such times as may be required, there can be no assurance that
the relevant authorities will issue any of such permits or approvals in the time frames anticipated by us or at all.

Our Promoters, John K. Paul, Francis K. Paul and Naveen Philip, have provided personal guarantees for loan
facilities obtained by us, and any failure or default by us to repay such loans could trigger repayment obligations
on our Promoters, which may impact our Promoters’ ability to effectively service their obligations as our Promoters
and thereby, adversely impact our business and operations.

As of December 31, 2023, majority of our secured and unsecured loans are backed by personal guarantees provided
by our Promoters, John K. Paul, Francis K. Paul and Naveen Philip. The total amount of guarantees provided by our
Promoters as of December 31, 2023 is %9,574.07 million. Any default or failure by us to repay our loans in a timely
manner or at all could trigger repayment obligations on the part of our Promoters in respect of such loans. This, in
turn, could have an impact on their ability to effectively service their obligations as Promoters of our Company, thereby
having an adverse effect on our business, results of operation and financial condition. Further, in the event that our
Promoters withdraw or terminate the guarantees, our lenders for such facilities may ask for alternate guarantees,
repayment of amounts outstanding under such facilities, or even terminate such facilities. We may not be successful
in procuring guarantees satisfactory to the lenders, and as a result may need to repay outstanding amounts under such
facilities or seek additional sources of capital, which could affect our business prospects, financial condition, results
of operations and cash flows.

Our Promoters, who are also Directors, Key Management Personnel and Senior Management have interests in our
business other than reimbursement of expenses incurred or normal remuneration or benefits. They may cause our
Company to take actions, or refirain from taking actions, in order to benefit themselves instead of our Company’s
interests or the interests of its other Shareholders and which may be harmful to our Company’s interests or the
interests of our other Shareholders, which may materially adversely impact our business, financial condition,
results of operations and cash flows.

Our Promoters who are also Directors, Key Management Personnel and Senior Management are interested in our
Company, in addition to regular remuneration or benefits and reimbursement of expenses, to the extent of their
shareholding in our Company. Further, our Executive Directors receive payments towards repayment of unsecured
interest-free borrowings provided by them to certain Subsidiaries and towards rent for property provided by them to
the Company and certain Subsidiaries on lease, amounting to ¥4.91 million for the six months period ended September
30, 2023. For further information on the interest of our Promoters and Directors of our Company, other than
reimbursement of expenses incurred or normal remuneration or benefits, see “Our Management” and “Our Promoters
and Promoter Group” on pages 230 and 250, respectively.

We have certain unresolved customer complaints which may result in future litigation against our Company

As on date of this Red Herring Prospectus, we have received certain customer complaints which have not been resolved
by our Company owing to various factors including customers not following up with us on such complaints. Set out
below are details in relation to the customer complaints received by our Company for the last three Financial Years:

Sr. Details FY 2023 FY 2022 FY 2021

No.

1. Customers complaints received 76,607 108,332 60,266
2. Customers complaints resolved 43,925 55,138 31,827
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We cannot assure you that we will be able to resolve all the customer complaints received by our Company in the
future. Further, if any of our customers are dissatisfied with our resolution of their complaints, they may file a litigation
against our Company which may adversely impact our Company’s reputation and business operations.

Any variation in the utilisation of the Net Proceeds or in the terms of any contract as disclosed in this Red Herring
Prospectus would be subject to certain compliance requirements, including prior shareholders’ approval.

We propose to utilise the Net Proceeds for (i) repayment and/or pre-payment, in full or part, of certain borrowings,
availed by our Company and certain of our Subsidiaries, namely, PAWL, PMMIL, KGPL, KCPL and PMPL; and (ii)
general corporate purposes.

For further details of the proposed objects of the Offer, see “Objects of the Offer” on page 106. At this stage, we cannot
determine with any certainty if we would require the Net Proceeds to meet any other expenditure or fund any exigencies
arising out of competitive environment, business conditions, economic conditions or other factors beyond our control.
In accordance with Section 27 of the Companies Act, 2013, we cannot undertake any variation in the utilisation of the
Net Proceeds or in the terms of any contract as disclosed in this Red Herring Prospectus without obtaining the
shareholders’ approval through a special resolution. In the event of any such circumstances that require us to undertake
variation in the disclosed utilisation of the Net Proceeds, we may not be able to obtain the shareholders’ approval in a
timely manner, or at all. Any delay or inability in obtaining such shareholders’ approval may adversely affect our
business or operations.

Further, our Promoters or controlling shareholders would be required to provide an exit opportunity to the shareholders
who do not agree with our proposal to change the objects of the Offer or vary the terms of such contracts, at a price
and manner as prescribed by SEBI. Additionally, the requirement on Promoters or controlling shareholders to provide
an exit opportunity to such dissenting shareholders may deter the Promoters or controlling shareholders from agreeing
to the variation of the proposed utilisation of the Net Proceeds, even if such variation is in the interest of our Company.
Further, we cannot assure you that the Promoters or the controlling shareholders of our Company will have adequate
resources at their disposal at all times to enable them to provide an exit opportunity at the price prescribed by SEBI.

In light of these factors, we may not be able to undertake variation of objects of the Offer to use any unutilized proceeds
of the Fresh Issue, if any, or vary the terms of any contract referred to in this Red Herring Prospectus, even if such
variation is in the interest of our Company. This may restrict our Company’s ability to respond to any change in our
business or financial condition by re-deploying the unutilised portion of Net Proceeds, if any, or varying the terms of
contract, which may adversely affect our business and results of operations.

A portion of the Net Proceeds may be utilized for repayment or pre-payment of loans taken from ICICI Bank
Limited which is an affiliate of our Book Running Lead Manager, ICICI Securities Limited, which may lead to a
conflict of interest.

We propose to repay or pre-pay certain loans obtained from ICICI Bank Limited from the Net Proceeds as disclosed
in “Objects of the Offer” on page 106. ICICI Bank Limited is an affiliate of our Book Running Lead Manager, ICICI
Securities Limited. While the repayment or pre-payment of loans will result in reduction of our total debt, however,
such transactions may give rise to current or potential conflicts of interest. The deployment of the Net Proceeds will
be at the discretion of our Board. For further details, see “Objects of the Offer” on page 106.

Our vehicle sales are impacted by the incentive, marketing, and other programs of the OEMs. Further, any adverse
impact on our sales directly impacts our profit margins and adversely affects our financial conditions and results
of operations.

Our OEMs establish various marketing and sales incentive programs from time to time, designed to increase consumer
demand for their vehicles, particularly during Indian festivals or periods of excess supply and/or in a flat or declining
new or pre-owned vehicle market. For details in relation to the marketing and sales incentive programs conducted by
our OEMs in Fiscals 2023, 2022 and 2021, please see “Our Business — Sales and marketing ” on page 206.

These programs impact our operations, particularly our sales margins of new vehicles. Since these programs are often
not announced in advance, they can be difficult to plan for when budgeting for inventory. Furthermore, OEMs may
modify or discontinue these marketing and incentive programs from time to time depending on various factors which
could have a material adverse effect on our results of operations and cash flows. Our business is also dependent on
customers’ perception of our OEM’s brands and marketing campaigns. Any negative public sentiment towards a
particular OEM or its marketing campaigns could also have a bearing on our financial condition and results of
operations.

Margins earned from our services and repair vertical and our spare parts and accessories distribution vertical may
be impacted by pricing guidelines set by our OEMs which may adversely affect our financial condition and results
of operations.

We offer fully integrated services and repair offerings through our authorised service centres at each of our dealerships.
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The table below indicates percentage contributions from our authorised service centres and our spare parts and
accessories distribution vertical to our total revenue, EBIDTA and PAT margin during the six months period ended
September 30, 2023 and Fiscals 2023, 2022 and 2021:

Particulars Six months period Fiscal 2023 Fiscal 2022 Fiscal 2021
ended September 30,

2023
Authorised service centres
Total Revenue (in %) 14.83 14.60 15.29 14.82
EBIDTA (in %) 46.60 55.48 54.10 53.44
Spare parts and accessories distribution
Total Revenue (in %) 5.10 5.19 5.06 4.87
EBIDTA (in %) 7.11 7.39 7.70 6.24
PAT margin (in %) 11.88 11.98 16.85 15.78

We serviced 419,729 passenger vehicles and 103,116 commercial vehicles through our network of 127 authorised
service centres, during the six months period ended September 30, 2023.

Pursuant to the terms of our dealership agreements, our OEMs are entitled to determine the prices we may charge for
certain types of repairs and services undertaken at our authorised service centres or certain spare parts sold by us. The
OEM s are entitled to change the prices, or the discounts offered thereon, without prior notice and without incurring
any liability towards us. Margins earned from our services and repairs vertical and a spare parts and accessories
distribution vertical may be impacted by the ability of our vehicle manufacturers to periodically revise rates to be
charged by our dealerships for the services and repair work done by us or the spare parts sold by us, to keep the total
cost low for the customers. For instance, certain OEM fix the per hour labour charges for services and repair work
undertaken by us which varies from city to city, while such caps are not applicable to collision repair services
undertaken by us, we cannot assure you that such caps will not be introduced in future for collision repair services or
that such caps will not be further revised to our detriment. Further, we are restricted from undertaking and selling
services which are not approved by our OEMSs. For instance, certain OEMs restrict us from providing certain value-
added services which do not form part of their portfolio, thereby reducing the scope of services that we may offer.
Given the volume of vehicles serviced by us, any capping of services fees or restrictions on scope of service offerings
may significantly affect our business operations and profitability.

Our operations are subject to various governmental laws and regulations and certain state specific notifications
and guidelines. If we are found to be in violation of or subject to liabilities under any of these laws or regulations,
or if new laws or regulations are enacted that adversely affect our operations, our business, operating results, and
prospects could suffer.

The automotive sale industry, including our facilities and operations, are subject to certain state specific guidelines
and notifications pertaining to display of number plates, road transport office rules and various other laws and
regulations, including those relating to new and pre-owned motor vehicle sales, finance and insurance, consumer
protection, consumer privacy, environment, vehicle emissions and fuel economy, health and safety, and employment
practices. For details, see “Key Regulations and Policies” on page 215. We currently devote significant resources to
comply with applicable laws and regulations and we may need to spend additional time, effort, and money to keep our
operations and existing or acquired facilities in compliance therewith. Further, the approvals that we obtain may
stipulate certain conditions requiring our compliance. If we fail to abide by the conditions mentioned in our existing
approvals or fail to obtain any of the approvals or licenses required for our operations, or renewals thereof, in a timely
manner, or non-compliance with applicable laws and regulations could result in imposition of fines and penalties which
could adversely impact our business, results of operations, financial condition, cash flow, and prospects. For further
details, please see the section entitled “Government and Other Approvals” on page 388.

Further, OEMs are subject to government-mandated fuel economy and greenhouse gas, or GHG, emission standards,
which continue to change and become more stringent over time. New vehicles in India are currently required to be
Bharat Emission Stage VI compliant. These and other laws and regulations could materially adversely affect, the
ability of OEMs to produce, and our ability to sell, vehicles in demand by consumers at affordable prices, which could
materially adversely impact our business, results of operations, financial condition, cash flow, and prospects.

KEPL became our wholly owned subsidiary pursuant to the acquisition of its shares by our Company. Since PMPL
was a wholly owned subsidiary of KEPL, PMPL also became a step down subsidiary of our Company. Any failure
to realize the anticipated benefits of these acquisitions or any acquisition, joint venture or partnership that we may
undertake in the future, may have an adverse effect on our business, results of operations, cash flows and financial
condition.

Our Company acquired shares in KEPL on February 1, 2023 by way of entering into a share transfer agreement,
consequent to which KEPL became a wholly owned subsidiary of our Company. Since PMPL was a wholly owned
subsidiary of Keracon, PMPL became a step down subsidiary of our Company. As a result, our Company (through
PMPL), by way of a slump sale agreement dated January 1, 2023, acquired the BharatBenz dealership from Daimler
India Commercial Vehicles Pvt. Limited which was operated under the ‘Prabal Trucking’ brand. For further details,
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please see “History and Certain Corporate Matters - Details regarding material acquisitions or divestments of
business/ undertakings, mergers, amalgamations or any revaluation of assets, in the last ten years” on page 222.

The success of these acquisitions or any other acquisition or joint venture that we may undertake in the future will
depend, in part, on our ability to realize the anticipated growth opportunities and synergies from combining these
businesses. Integrating the business of KEPL or another entity with ours is a task that will require substantial time,
expense and effort from our management. If the management’s attention is diverted or there are any difficulties
associated with integrating these businesses, our results of operations and cash flows could be adversely affected.

Even if we are able to successfully combine the business operations, it may not be possible to realize the full benefits
of the integration opportunities, the synergies and other benefits that we currently expect will result from this
acquisition, or realize these benefits within the time frame that we currently expect.

We are highly dependent on our Key Managerial Personnel and our Senior Management Personnel for our
business. The loss of or our inability to attract or retain such persons could have a material adverse effect on our
business performance.

Our business and the implementation of our strategy is dependent upon our Directors, Key Managerial Personnel and
our Senior Management Personnel, who oversee our day-to-day operations, strategy and growth of our business. If
one or more members of our Key Managerial Personnel and Senior Management Personnel are unable or unwilling to
continue in their present positions, such persons could be difficult to replace in a timely and cost-effective manner.
There can be no assurance that we will be able to retain these personnel. The loss of our Key Managerial Personnel or
members of our Senior Management or our inability to replace such Key Managerial Personnel or members of our
Senior Management may restrict our ability to grow, to execute our strategy, to raise the profile of our brand, to raise
funding, to make strategic decisions and to manage the overall running of our operations, which would have a material
adverse impact on our business, results of operations, financial position and cash flows.

As of December 31, 2023, and during Fiscals 2023, 2022, 2021, we have experienced certain changes to our Key
Managerial Personnel and our Senior Management Personnel.

The table below indicates the attrition rates of our Key Managerial Personnel and Senior Management Personnel as of
December 31, 2023 and for Fiscals 2023, 2022 and 2021.:

Particulars As of December 31, Fiscal 2023 Fiscal 2022 Fiscal 2021
2023
Attrition rate of KMPs 417 3.70 4.00 0.00
and SMPs (in %)

For details in relation to the changes in our Key Managerial Personnel and our Senior Management team, see “Our
Management — Changes in our Key Managerial Personnel and Senior Management Personnel” on page 248.

We cannot assure you that we will not lose our Key Managerial Personnel or member of Senior Management in the
future, or we will be able to replace any Key Managerial Personnel or member of Senior Management in a timely
manner or at all, which could have a material adverse impact on our business, results of operations, financial position
and cash flows.

Our success depends upon our ability to attract, develop and retain trained manpower while also maintaining low
labour costs.

Our customers expect a high standard of customer service and product knowledge from our technicians and our store
representatives. Further, modern vehicles are increasingly complex and require sophisticated equipment and specially
trained technicians to perform certain services. For details, see ‘Our Business’ on page 170. To meet the needs and
expectations of our customers, we must attract, train and retain a number of qualified service technicians, store
managers and sales representatives, while maintaining low labour costs. While we undertake in-house training for our
store managers and sales representatives, we cannot assure you that we will be able to retain these specially skilled
personnel. Further, in case of any disputes with the employees in connection with tasks performed by them in the
course of their employment, including in relation to the collection of payments from customers may have an adverse
impact on the business operations and financial collections.

The table below indicates the number and attrition rates of our permanent employees and contractual employees as of
December 31, 2023 and for Fiscals 2023, 2022 and 2021:

Particulars As of December 31, Fiscal 2023 Fiscal 2022 Fiscal 2021
2023
Number of | Attrition | Number | Attrition | Number | Attritio | Number | Attritio
employees | rate (%) of rate (%) of n rate of n rate
employees employe | (%) |employe| (%)
es es
Permanent employees 8,736 23.62 8,133 28.25 7,107 22.90 6,553 18.62
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Particulars As of December 31, Fiscal 2023 Fiscal 2022 Fiscal 2021
2023
Number of | Attrition | Number | Attrition | Number | Attritio | Number | Attritio
employees | rate (%) of rate (%) of n rate of n rate
employees employe | (%) |employe| (%)
es es
Contractual employees 1,732 39.12 2,061 42.07 2,741 39.23 2,230 34.14

As of December 31, 2023, we have a total of 10,468 employees and lay significant emphasis on our employees’ overall
welfare. For details, see ‘Our Business — Employees’ on page 209. However, there can be no assurance that there will
not be any future disruptions in our operations due to any disputes with our employees or that such disputes will not
adversely affect our business and results of operations. Our Company has certain outstanding litigation in relation to
the payments of ESIC in the past. For details, see “Outstanding Litigation and Material Developments” on page 373.
Further, details of the statutory dues pending and statutory dues paid by our Company as of December 31, 2023 and
in the last three Fiscals is as follows:

(in %, unless otherwise specified)

Period Number of Provident fund* ESIC* Income tax*
employees (in | Dues pending Dues paid Dues Dues paid Dues Dues paid
numbers)* pendin pendin
g g

As of December 31, 10,468 Nil | 222,077,444 Nil | 30,447,883 Nil | 34,733,052
2023
2023 10,194 58,277 | 249,710,075 6,333 | 35,645,952 Nil | 46,641,544
2022 9,848 29,396 | 216,176,917 4,175 | 32,596,131 Nil | 36,403,342
2021 8,783 346 | 192,242,236 10,777 | 30,618,111 Nil | 24,339,183

*On a consolidated basis.
For details in relation to employees of our Company, see “Our Business — Employees” on page 209.

We will need to continue to recruit, train and retain a greater number of sales representatives and trained manpower,
including service labour like technicians and service staff, at various levels. Our ability to maintain low labour costs
is subject to numerous external factors, including prevailing wage rates, as well as the impact of legislation or
regulations governing labour relations and minimum wages. An inability to provide wages and/or benefits that are
competitive within the markets in which we operate could adversely affect our ability to retain and attract qualified
personnel, which in turn may affect our business, prospects and financial condition.

Further, in the event of a labour dispute, protracted negotiations and strike action may impair our ability to carry on
our day-to-day operations, which could materially and adversely affect our business, future financial performance and
results of operations.

We may be subject to labour unrest, slowdowns and increased wage costs. Increase in any such cost could impact
our profitability which may adversely affect our business and results of operations.

As of December 31, 2023, we operate through our expansive network of 61 showrooms, 133 sales outlets and booking
offices, 139 authorised service centres, 32 pre-owned vehicle showrooms and outlets, 43 retail outlets, and 24
warehouses located across the states of Kerala, Tamil Nadu, Karnataka and Maharashtra and are subject to stringent
labour legislations to protect the interests of workers. While our employees are not unionized currently, there is no
assurance that our employees will not seek unionization in the future. In the event that employees at our showrooms,
stores or service centres seek to unionize, it may become difficult for us to maintain flexible labour policies and may
increase our costs and adversely affect our business. Any strikes or lock-outs, work stoppages, slowdowns, shutdowns,
supply interruptions or costs or other factors beyond our control, may disrupt our operations and could negatively
impact our financial performance or financial condition.

Our inability or failure to maintain optimum inventory levels or any theft of inventory may adversely affect our
business, results of operations and financial condition.

We sell multiple models of vehicles through each of our dealerships and also service new passenger and commercial
vehicles through our service centers. Additionally, we sell spare parts and accessories of vehicles through our
distributorship channel. For undertaking the above activities, we are required to have strong inventory management in
place. For details of inventory levels (along with the breakup of types of inventory) of our Company and its
Subsidiaries and inventory specific ratios for the last three Fiscals, see “Restated Consolidated Financial Information
— Annexure VI - Notes to Restated Consolidated Financial Information - Note 6 - Inventories” on page 291 of the
RHP. We strive to keep optimum inventory at our showrooms, service centers, retail outlets and warehouses to control
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our costs and working capital requirements. Set out below is the inventory levels and inventory turnover ratio for the
six months period ended September 30, 2023 and Fiscal 2023, Fiscal 2022 and Fiscal 2021.

Inventory Levels (in % million)
Particulars Six months Fiscal 2023 Fiscal 2022 Fiscal 2021
period ended
September 30,
2023

New vehicles 5,413.37 2,904.37 2,490.89 2,194.63
Pre-owned vehicles 503.58 461.21 442 .66 364.71
Spares, lubricants and accessories 890.68 1,047.59 732.95 625.73

Inventory Turnover Ratio (x)

Particulars Six months Fiscal 2023 Fiscal 2022 Fiscal 2021
period ended
September 30,
2023"
New vehicles 3 11 9 9
Pre-owned vehicles 4 8 6 6
Spares, lubricants and accessories 5 5 6 6

*Not annualized.

We are also required to accurately predict the market demand for each of the vehicle models that we sell as well as for
the levels of inventory including oils, paints and lubricants that we utilize at our service centers and retail outlets. Our
inability or failure to maintain adequate inventory levels may affect our quality of service, relationships with the OEM
and our business reputation. Conversely, an inaccurate forecast may result in an over-supply or shortage of products,
which may lead to increase inventory costs, negatively impact cash flow and ultimately lead to reduction in margins.
Such inaccurate forecasts will affect our inventory turnover ratio which will ultimately be detrimental to the efficiency
in the operations of the Company. Further, even though we have obtained insurance, any inability on our part to prevent
theft of inventory, or any illegal use/ misuse of the inventory can have an adverse impact on our operations. For further
details, see “- Our insurance coverage may not be adequate to protect us against all potential losses, which may have
a material adverse effect on our business, financial condition and results of operations” on page 49.

A failure of our information systems or any security breach or unauthorized disclosure of confidential information
could have a material adverse effect on our business.

Our business is dependent upon the efficient operation of our information systems. We rely on our information systems
to manage, among other things, our sales, inventory, and service efforts, including through our digital channels, and
customer information, as well as to prepare our consolidated financial and operating data. The failure of our
information systems to perform as designed or the failure to maintain and enhance or protect the integrity of these
systems could disrupt our business operations, impact sales and results of operations, expose us to customer or third-
party claims, or result in adverse publicity, however, there have been no such instances in the past of this nature.
Additionally, we collect, process, and retain sensitive and confidential customer information in the normal course of
our business. Despite the security measures we have in place and any additional measures we may implement in the
future, our facilities and systems, and those of our third-party service providers, could experience security breaches,
computer viruses, lost or misplaced data, programming errors, human errors, acts of vandalism or other events.

Any security breach or event resulting in the misappropriation, loss, or other unauthorized disclosure of confidential
information, whether by us directly or our third-party service providers, could damage our reputation, expose us to the
risks of litigation and liability, disrupt our business or otherwise affect our results of operations.

With the enactment of the Digital Personal Data Protection Act, 2023 (“DPDP Act”), the privacy and data protection
laws are set to be closely administered in India, and we may become subject to additional potential compliance
requirements and penalties. The DPDP Act provides for the processing of digital personal data in a manner that
recognises both the right of individuals to protect their personal data and the need to process such personal data for
lawful purposes and for matters connected therewith or incidental thereto. The DPDP Act defines data principal as
individuals to whom the personal data relates and data fiduciary as people determining the purpose and means of
processing personal data. By virtue of the DPDP Act, all data fiduciaries are required to obtain free, informed and
unconditional consent from individuals before processing their data. .

As part of our operations, we are required to comply with the IT Act and the rules thereof, which provides for civil
and criminal liability including compensation to persons affected, penalties and imprisonment for various cyber related
offenses, including unauthorized disclosure of confidential information and failure to protect sensitive personal data.
India has already implemented certain privacy laws, including the Information Technology (Reasonable Security
Practices and Procedures and Sensitive Personal Data or Information) Rules, 2011 and the Information Technology
(Intermediary Guidelines and Digital Media Ethics Code) Rules, 2021 as amended, which impose limitations and
restrictions on the collection, use, disclosure and transfer of personal information.
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We may be required to make significant capital investments to our existing showrooms, sales outlets, service centers
and other premises, the cost of which we may be unable to recoup. Further, we may be required to make significant
capital investment to maintain the quality of post sales service and spare parts availability.

In order to maintain the look and feel in terms of branding and to keep up with requirements of our OEMs, we are
required to make significant capital improvements to our existing showrooms, sales outlets, service centers and other
premises. This includes carrying out regular repairs and maintenance, replacement of furniture and adopting new
interiors in line with the OEM requirements, providing after sale services and maintaining inventory of spare parts.
We may also be required to invest in additional power supply infrastructure at our locations. We have made frequent
and significant capital investments in our showrooms, sales outlets, service centres and other premises, in the ordinary
course of business. The table below shows the amount of capital investments made by us along with the percentage
contribution of such capital expenditure to our total expenses, frequency of such capital expenditures and costs incurred
by us, in the six months period ended September 30, 2023 and Fiscals 2023, 2022 and 2021, respectively:

Period Amount of capital expenditure (in I % contribution of capital expenditure
million)” towards total expenses
Six months period ended 314.62 1.13
September 30, 2023
2023 852.90 1.77
2022 481.04 1.40
2021 294.28 1.02

*Cost incurred by us in the significant capital investments made is same as the amount of capital expenditure.

Except for material acquisitions given below, the other significant capital investments in our showrooms, sales outlets,
service centres and other premises forms a part of the ordinary course of business and such capital expenditure is
carried out throughout the year.

Further, the table below shows the material acquisitions in the six months period ended September 30, 2023 and Fiscals
2023, 2022 and 2021, respectively:

Period Acquired by Name of the entity Date of Acquisition Cost of Acquisition (in ¥million)
acquired

Six months | - - - -

period

ended

September

30, 2023

Fiscal 2023 | PVSL Keracon Equipments | February 1, 2023 301.46
Private Limited

PMPL Provisional Trucking | January 1, 2023 90.00

Private Limited

Fiscal 2022 | PVSL Hercules  Automobiles | December 30, 2021 100.00
International Private
Limited

Fiscal 2021 | PADL Prerana Motors Private | January 9, 2021 11.80
Limited

Such investments will be additional to the high proportion of fixed costs (typically from lease rentals and employee
costs) which we incur. We cannot assure you that investments made in upgrading or refurbishments in our showrooms,
sales outlets, service stations and other premises or further capital expenditure in newer locations or power
infrastructure will result in maintaining or increasing our customer base or sales, resulting in increased profits. Further,
we cannot assure that the investment made will ensure the quality of after sale services and availability of spare parts.
This may in turn have an adverse effect on our business, financial condition and results of operations.

We have licensed certain trademarks that we use as part of our operations from Kuttukaran Trading Ventures. We
do not have control on the other activities of Kuttukaran Trading Ventures under the same brand name, i.e.
“Popular”. Any change in operation of this entity could adversely affect our reputation and results of operations.

Our Company has executed a brand license agreement with Kuttukaran Trading Ventures, a partnership firm, in which
two of our Promoters and certain Promoter Group members are partners, for a non-exclusive and assignable license to
use the trademarks “Kuttukaran Group”, “Kuttukaran”, “Popular”, “POPULAR”, “Kuttukaran” (logo) and
“Kuttukaran journeys with you” (logo). Kuttukaran Trading Ventures has obtained trademark registration for the
trademarks “Kuttukaran”, “Kuttukaran” (logo) and “Kuttukaran journeys with you” (logo) for a one-time license fee
of ¥53.00 million.

In addition, there may be instances of infringement or passing-off of our brands in markets where we operate. Our
failure to adequately protect our brands, trademarks and other related intellectual property rights may adversely affect
our business, financial condition and results of operations. Further, the Kuttukaran Group uses the aforesaid marks for
its other businesses, including businesses managed by our Promoters or our Promoter Group members. We have no
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control over these businesses, and any negative impact on their business may adversely affect our reputation and
consequently, our business, financial condition, results of operations and cash flows.

Further, in the event of expiration of the right to use the trademarks under the brand license arrangements with our
OEMs, we may not be able to renew the right to use such trademarks which may in turn adversely affect our business
operations.

We use certain brands which are not registered trademarks, or specifically licensed to us. Any subsequent
registration of this brand as a registered trademark by a third party would adversely affect our operations.

We use certain brands which are not registered trademarks, and without having obtained specific licenses or
authorization to use these names or brands. For example, we operate our Honda and BharatBenz dealerships under the
brands ‘Vision’ and ‘Prabal Trucking’, respectively, which we have not registered as trademarks. Similarly, our
Subsidiary PADL operates a multi-brand pre-owned vehicle retail outlet under the brand ‘Kartrenz’, which we have
not registered as a trademark. Further, the trademark “Kuttukaran Group” (the “KG Trademark”) which we have
licensed through the brand licensing agreement with Kuttukaran Trading Ventures, is not a registered trademark. We
have paid a one-time license consideration fee of 53.00 million for using the Kuttukaran Group trademarks pursuant
to the brand license agreement dated November 1, 2015 entered into amongst our Company and Kuttukaran Trading
Ventures (the “Brand Licensing Agreement”).

Our Company was granted use of the KG Trademark for a period of 15 years. The license for usage of the KG
Trademark was granted to our Company and each of our Subsidiaries on a non-exclusive and assignable basis. Pursuant
to the Brand Licensing Agreement, in the event of a dispute the parties to the agreement must use reasonable endeavors
to resolve the dispute. A party to the agreement must give notice to the other party that a dispute has arisen. Further,
upon the failure to resolve such dispute within 30 days of such notice, the parties are required to settle the dispute by
referring of the dispute to arbitration under the rules laid down by the Indian Council of Arbitration. The seat of
arbitration under the Brand Licensing Agreement is Kochi, India.

Our failure to register the brand names as a registered trademark can potentially impact our business on account of any
infringement suits filed by any future registered owner of such names or brands.

Accidents and natural disasters could result in the slowdown or stoppage of our business and could also cause us
to incur liabilities arising from human fatalities and damage to property.

Our machines and operations at our service centers are subject to hazards inherent to our operations. Risks related to
work accidents, fire or explosion, including hazards that may cause injury and loss of life, severe loss or damage to
property and environment may be present on our premises. For instance, in 2020, one of the vehicles that we were
servicing caught fire in one of our service centres. Similarly, in 2017, six parked vehicles at one of our service centres
caught fire. While no legal proceedings or penalties were imposed on us on account of this in the past, any such
incidents in future, may result in imposition of civil or criminal penalties on us irrespective of whether the incidents
were caused by our negligence or any fault on our part. In addition, such events could affect our business, reputation,
financial condition or results of operations. Further, natural disasters or severe weather conditions, including
earthquakes, fires, heavy rains, flooding etc. could adversely affect our business operations. Owing to the rains and
consequent flooding in various parts of Kerala, during August 2018, the sales of our dealerships declined during
August 2018 by 22.00%, as compared to sales in August 2017. Further, there were certain instances of damage to our
inventory of new and pre-owned vehicles at our showrooms, yard, warehouses and service centres owing to the floods
in August 2018, which may have an adverse impact on our results of operations.

Our passenger vehicles and commercial vehicles sale is subject to seasonality, which may contribute to fluctuations
in our results of operations and financial condition.

Sale of passenger cars and commercial vehicles is subject to seasonality as we typically see a dip in sales during the
first quarter of each financial year. Our sales are considerably higher during the second and third quarter of the year
due to the festival season like Onam and Diwali.

The table below provides the details of our new vehicle sales and its percentage contribution to our total sales during
the first quarter, second quarter, third quarter and fourth quarter of the last three Fiscals, as applicable:

Quarter of the Details of new vehicle sales (in numbers) % contribution of new vehicle sales to total
financial year sales
Fiscal 2023 Fiscal 2022 Fiscal 2021 Fiscal 2023 Fiscal 2022 Fiscal 2021
First quarter 10,780 5,950 2,989 22.54 15.71 8.51
Second quarter 12,533 12,001 9,232 26.21 31.69 26.30
Third quarter 12,135 10,258 11,414 25.38 27.09 32.51
Fourth quarter 12,372 9,662 11,470 25.87 25.51 32.67

Accordingly, our results of operations in one quarter may not accurately reflect the trends for the entire financial year
and may not be comparable with our results of operations for other quarters.
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Fraud or misconduct by our employees could adversely affect our reputation, business, results of operations and
financial condition.

Our business is susceptible to acts of fraud committed by our employees. Fraudulent and unauthorised conduct by our
employees could also include binding us to transactions that exceed authorised limits or present unacceptable risks or
concealing unauthorised or unlawful activities from us. Employee’s misconduct could also involve inter alia
misappropriation of funds, cheating our customers, which could result in regulatory sanctions and serious reputational
or financial harm. It is not always possible to deter fraud or misconduct by employees and the precautions we take and
the systems we have put in place to prevent and deter such activities may not be effective in all cases. In the past, we
have been subject to act of fraud, cheating and misappropriation. For details in relation to criminal cases filed by us,
see “Outstanding Litigation and Material Developments — Litigation involving our Company - Litigation filed by our
Company — Criminal Litigations” on page 378. Any instances of such fraud or misconduct could adversely affect our
reputation, business, results of operations and financial condition.

We are subject to risks associated with leasing space subject to lease agreements, sub-leasing and rental models
and we may not be able to operate our dealerships and our showrooms, sales outlets and booking offices, authorized
service centres, retail outlets and warehouses successfully. Further, we may incur higher expenses as a result of
leasing spaces which can lead to lower margins in our business operations.

All the properties occupied by our showrooms, sales outlets and booking offices, authorized service centres, retail
outlets and warehouses are on leased premises. Some of these properties are leased from our Directors, Promoters and
members of Promoter Group and they are interested in our Company to the extent of the rents being paid to them under
such lease agreements. These transactions with our Directors, Promoters and members of Promoter Group have been
made on an arm’s length basis and in compliance with extant laws and regulations. Hence, we believe there might not
be a conflict of interest on account of these properties being leased to our Company by our Directors, Promoters and
members of Promoter Group. The duration of such property leases ranges from 11 months to 30 years.

Our Company incurs significant expenditure due to leasing of space for our showrooms, sales outlets and booking
offices, authorized service centres, retail outlets and warehouses. The table below indicates payments under the leases
which accounted for a significant portion of our cash outflow for the six months period ended September 30, 2023 and
Fiscals 2023, 2022 and 2021:

Particulars Six months period ended Fiscal 2023 Fiscal 2022 Fiscal 2021
September 30, 2023
Payments under the 371.46 661.15 554.51 468.40
leases (in % million)

We expect any showrooms/service centres/outlets which we open in the future to be on leased property. As a result,
our Company may incur higher expenses for leasing spaces which could lead to lower margins in our business in the
future. While we do not believe that the increase in expenses due to lease payments will significantly affect our
business operations in the future, we cannot assure you that our profit margins will not be affected by such increased
expenses in the future. Further, a number of lease deeds are currently under renewal process and we cannot assure that
we will be able to renew the lease deeds on favorable terms. As our leases expire, we may fail to negotiate renewals,
either on commercially acceptable terms or at all, which could cause us to pay increased occupancy costs or to close
showrooms, sales outlets, service centres in desirable locations or to shift them, which may not necessarily yield best
results. Furthermore, a number of the long-term leases are not renewable or extendable, and the lessee would be
required to vacate the premises on the expiry of the lease period.

Further, a significant number of our lease agreements, sub-lease agreements and rental models for our showrooms,
sales outlets and booking offices, authorized service centres, retail outlets and warehouses may not be duly registered
or adequately stamped. The effect of inadequate stamping and non-registration is that the document is not admissible
as evidence in legal proceedings, and parties to that agreement may not be able to legally enforce it, except after paying
a penalty for inadequate stamping and non-registration. Further, the insolvency of the lessor or instances of litigations
involving the lessor are also a major concern. In the event of any dispute arising out of such unstamped or inadequately
stamped and/or unregistered lease agreements, we may not be able to effectively enforce our leasehold rights arising
out of such agreements which may have a material adverse impact on our business.

Further, in most of the leases for our showrooms, sales outlets and booking offices, authorized service centres, retail
outlets and warehouses, we cannot terminate the lease agreement, unless we provide the owners with a written notice
for the same. Most of the lease agreements entitle the lessor to terminate the agreement with cause or on specific
breach of the terms and conditions. Moreover, several of the agreements provide for termination with immediate effect,
such as if the lessee fails to obtain statutory government approvals.
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Any termination of existing dealership or closure of our showrooms, retail outlets and service centres, may have an
adverse impact on our revenue and result of operations.

We have in the past permanently terminated certain dealerships owing to market conditions. For instance, we closed
our dealership for Skoda cars in 2011 which we operated for a period of 3 years on account of commercial
considerations.

Further, our facilities were required to be closed down on account of the COVID-19 induced lock-down restrictions
imposed by State Governments in the jurisdictions in which we operate. Such opposition or circumstances may be
beyond our control. Permanent or temporary closure of a large number of our showrooms, sales outlets or service
centres for prolonged periods of time or termination of dealerships in the future may result in a reduction of revenue
and materially affect our business and results of our operations.

We rely on independent contractors and third party customer service providers to execute ancillary services and
any failure on their part to perform their obligations could adversely affect our reputation, business, results of
operations and cash flows.

We utilize independent contractors to execute certain ancillary services such as security services and housekeeping.
Further, we also outsource some of our services to third party customer service providers. The timely execution of
these services depends on the availability and skill of these contractors, as well as contingencies affecting them,
including labour shortages due to various reasons including the COVID-19 pandemic and industrial action such as
strikes and lockouts. If a contractor fails to perform its obligations satisfactorily or within the prescribed time periods
with regard to payment to its labour, we shall be liable to perform their obligations and restore the due amount to
labour which could result in reduced profits or, in some cases, significant penalties and losses which we may not be
able to recover from the relevant independent contractor. Since we utilize third-party service providers, we cannot
control all of the factors that might affect the quality and fulfilment of these services and products. If the third parties
on which we depend are unable to continue to provide their services, experience difficulty in meeting our requirements
or standards, or revoke or fail to renew our service contracts or license agreements with them, we could have difficulty
operating key aspects of our business, which could damage our business and reputation. We cannot assure you that the
services rendered by any of our independent contractors will always be satisfactory or match our requirements for
quality, which may affect our results of operations and cash flows.

We have availed unsecured loans from banks and other financial institutions, which may be recalled on demand
thereby impacting our liquidity, and financial position.

We have availed unsecured loans aggregating ¥128.81 million as of December 31, 2023. These loans are not repayable
in accordance with any agreed repayment schedule and may be recalled by the relevant lender at any time. In such
cases, we may be required to repay the entirety of the unsecured loans together with accrued interest. We may not be
able to generate sufficient funds at short notice to be able to repay such loans and may resort to refinancing such loans
at a higher rate of interest and on terms not favorable to it. Failure to repay unsecured loans in a timely manner may
have a material adverse effect on our business, results of operation financial condition and cash flow. For further
details of our unsecured loans, please see “Financial Indebtedness” on page 369.

Our business is capital intensive. Difficult conditions in the global as well as Indian capital markets and economy
generally may cause us to experience limited availability of funds, which may adversely affect our business and
results of operations. We cannot assure you that we will be able to raise sufficient financing on acceptable terms,
or at all.

Our business is capital intensive, requiring substantial capital to maintain our inventory, showrooms and service
centres. To the extent our planned expenditure requirements exceed our available resources, we will be required to
seek additional debt or equity financing. There may be limited availability of financing due to market disruptions,
volatile financial market conditions and restrictive regulations. Further, additional debt financing, if available, could
increase our interest cost and require us to comply with additional restrictive covenants in our financing agreements.

Our ability to obtain additional financing on favourable commercial terms, if at all, will depend on a number of factors,
including our results of operations and cash flows; the amount and terms of our existing indebtedness; general market
conditions in India; and general condition of the global and Indian debt and equity markets. In addition, changes in the
global and Indian credit and financial markets may affect the availability of credit to our customers and decrease in
demand for our development.

Our inability to obtain funding on reasonable terms, or at all, would have an adverse effect on our business and results
of operations.

Our Statutory Auditors have referred to certain emphasis of matter in their examination report on the Restated
Financial Information.

Our Statutory Auditors have reproduced emphasis of matter paragraphs in their examination report on the Restated
Financial Information based on the emphasis of matters paragraphs included in their audit reports on the consolidated
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Ind AS financial statements for the six months period ended September 30, 2023 and Fiscal 2021. The details of these
emphasis of matters are as follows:

a) the special purpose consolidated interim financial statement has been prepared by the Company for the
purpose of preparation of the Restated Financial Information which is included in this Red Herring Prospectus
and will be included in the Prospectus in connection with the proposed IPO of the Company. Such special
purpose consolidated interim financial statement may not be suitable for any other purpose.

b) the extent to which the COVID-19 pandemic will have impact on the Company’s financial performance is
dependent on future developments, which are highly uncertain.

Further, the CARO reports on the financial statements of our Subsidiaries, namely, PMMIL, KCPL and PMPL contain
certain unfavourable remarks, qualification or adverse remarks such as instances of cash misappropriation, use of funds
raised on short term basis for long term purposes, sanction/ renewal of working capital limits in excess of approved
limits etc. These do not require any corrective adjustments in our Company’s Restated Financial Information.

The opinion of our Statutory Auditors has not modified in respect of this matter. For further details in relation to the
above matter, see “Restated Financial Information” on page 255.

There can be no assurance that any similar emphasis of matter or remarks will not form part of our financial statements
for the future fiscal periods, or that such remarks will not affect our financial results in future fiscal periods. Investors
should consider the remarks and observations in evaluating our financial condition, results of operations and cash
flows. Any such remarks or emphasis of matter in the auditor’s report and/ or CARO report on our financial statements
in the future may also affect our financial condition and the trading price of the Equity Shares.

We have entered into, and will continue to enter into, related party transactions in future, which may potentially
involve conflicts of interest.

In the ordinary course of our business, we have entered into, and will continue to enter into, transactions with related
parties. We have entered into certain transactions with related parties, including with respect to the payment of
remuneration of certain of our Directors and our Key Managerial Personnel, receipt and repayment of loans obtained
from our Promoters and purchase, payment of rent to our Promoters etc. While we believe that all such related party
transactions that we have entered into are legitimate business transactions conducted on an arms’ length basis and are
in compliance with the Companies Act and other applicable laws, we cannot assure you that we could not have
achieved more favorable terms had such arrangements not been entered into with related parties. Further, we cannot
assure you that these or any future related party transactions that we may enter into, individually or in the aggregate,
will not have an adverse effect on our business, financial condition, results of operations and prospects. Further, the
transactions we have entered into and any future transactions with our related parties have involved or could potentially
involve conflicts of interest which may be detrimental to our Company. For further details regarding our related party
transactions, see the section “Other Financial Information — Related Party Transactions” as disclosed on page 337.

We have certain contingent liabilities and commitments, which, if they materialize, may affect our financial
condition.

As of September 30, 2023, we had the following contingent liabilities and commitments:

(Z in million)

Particulars As of September 30, 2023
Contingent Liabilities
Claims against the Group not acknowledged as debts
Service tax related matters 22.82
Excise Related Matters 3.03
KVAT related matters 111.99
Income tax matters 46.87
Employee’s state insurance / provident fund demand 7.98
Customer claims 108.19
GST Related matters 6.61
Commitments
Estimated amount of contracts remaining to be executed on capital account (net 537.78
of advances) and not provided for

For details, see “Financial Information” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations — Contingent liabilities and commitments” on pages 255 and 364, respectively, for more
information. Any or all of these contingent liabilities may become actual liabilities. In the event that any of our
contingent liabilities become non-contingent, our business, financial condition and results of operations may be
adversely affected. Furthermore, there can be no assurance that we will not incur similar or increased levels of
contingent liabilities in the current fiscal year or in the future.

47



44,

45,

Our Company was incorporated in 1983 and we are unable to trace some of our historical records. We cannot
assure you that no legal proceedings or regulatory actions will be initiated against our Company in the future in
relation to the untraceable filings and corporate records, which may impact our financial condition and reputation.

We have been unable to trace certain secretarial records, including the form filings made by the Company. We may
be unable to obtain copies of these documents in the future to ascertain details of the relevant transactions. For instance,
we have been unable to trace copies of the following corporate records and regulatory filings of our Company:

. Copies of certain internal secretarial records, including board and shareholders minutes and certain RoC form
filings from the date of incorporation until 2005;

. Form-2 filed with the RoC, along with board and shareholders minutes, in relation to the allotment of 43,000
Equity Shares of our Company to K.P. Paul, John K. Paul, Francis K. Paul, Saju K. Thomas and Elsy Thomas
on December 30, 1983;

. Form-2 filed with the RoC, along with board and shareholders minutes, in relation to the allotment of 50,700
Equity Shares of our Company to 584 erstwhile employees of the erstwhile entities associated with our
Company on June 25, 1985; and

. Form 8 filed by the Company for registration of charge created in favour of various banks.

We have been unable to trace these documents despite commissioning a search at the RoC through an independent
practicing company secretary and may be unable to obtain copies of these documents in the future to ascertain details
of the relevant transactions. Further we have also received a certificate from the Independent Chartered Accountant
dated January 5, 2024, in relation to the receipt of money and allotment of equity shares of the Company made on
dated December 30, 1983 and June 25, 1985, wherein the Independent Chartered Accountant has stated that bank
statements and books of accounts of the Company for the period covering the allotments made in 1983 and 1985 were
untraceable and hence could not be verified or perused. Our Company has provided an affidavit dated February 13,
2024, in relation to the untraceable records and has also taken affidavits from the allottees who were traceable, in
relation to the allotments dated December 30, 1983 and June 25, 1985, respectively. Such affidavits have been included
as material documents for inspection in the section titled “Material Contracts and Documents for Inspection”” on page
441.

While no legal proceedings or regulatory action has been initiated against our Company in relation to the unavailable
filings and statutory lapses as of the date of this Red Herring Prospectus, we cannot assure you that such proceedings
or regulatory actions will not be initiated against our Company in the future in relation to the missing filings and
corporate records. The actual amount of the penalty which may be imposed or loss which may be suffered by our
Company cannot be ascertained at this stage and depends on the circumstances of any potential action which may be
brought against our Company. We cannot assure you that any such proceedings will not have a material adverse effect
on our financial condition or reputation.

As on date of this Red Herring Prospectus, 82,935 Equity Shares are held by 75 Shareholders of our Company who
are untraceable.

As on the date of this Red Herring Prospectus, our Company has 75 Shareholders who hold 82,935 Equity Shares and
are currently not traceable or unresponsive. While our Company has made multiple attempts, we have been unable to
establish contact with the 75 Shareholders, as they are either untraceable or non-responsive. Our Company has also
made further attempts to establish contact informing such Shareholders of the sub-division of the face value of the
Equity Shares of our Company from 10 each to X2 each on September 8, 2023. In respect of the 75 Shareholders, we
have credited the Equity Shares, as adjusted for sub-division to a demat suspense account “Popular Vehicles and
Services Limited Suspense Escrow Demat Account”. The Equity Shares credited to the demat suspense account
“Popular Vehicles and Services Limited Suspense Escrow Demat Account” shall be subject to lock-in for a period of
six months from the date of Allotment, as required under the SEBI ICDR Regulations. A public announcement dated
January 10, 2024 was issued in the newspapers, namely, Financial Express, Jansatta and Deepika, and the untraceable
shareholders were required to response to the public announcement by January 17, 2024. Further, while we have
received responses from a few of the shareholders and they have since initiated the process of dematerialisation of the
Equity Shares of the Company. If any of the remaining such Shareholders become responsive and establish
communication with our Company, we will take necessary corporate actions in accordance with applicable laws. We
are unable to ascertain if we will be subject to any adverse response from any such Shareholder, in case we are able to
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establish contact with them. However, once we are able to establish such contact with the untraceable shareholders we
shall initiate the process of dematerialisation of shares held by the untraceable shareholders accordingly.

Our insurance coverage may not be adequate to protect us against all potential losses, which may have a material
adverse effect on our business, financial condition and results of operations.

The table below shows the total amount of our insurance coverage and its percentage contribution to our total assets
in the six months period ended September 30, 2023 and Fiscals 2023, Fiscal 2022, and Fiscal 2021, respectively:

Period Amount of insurance coverage (in ¥ % contribution of insurance coverage to
million) total assets
Six months period ended 16,121 83.02
September 30, 2023
2023 13,615 90.54
2022 11,820 93.57
2021 12,061 107.79

Our policies are subject to standard limitations, including with respect to the maximum amount that can be claimed.
For example, in the case of business interruption, limitations apply with respect to the length of the interruption covered
and the maximum amount that can be claimed. Therefore, our insurance policies might not necessarily cover all losses
incurred by us and we cannot provide any assurance that we will not incur losses or suffer claims beyond the limits of,
or outside the relevant coverage of, our insurance policies.

Further, several of our insurance policies exclude the insurer’s liability in relation to loss or damage arising directly or
indirectly from any communicable disease or pandemic. The clause expressly clarifies that ‘communicable disease’
would include Covid-19 and any variation or mutation thereof. Thus, any loss arising in connection with a
communicable disease or pandemic would be excluded from our insurance cover, which may have a material adverse
effect on our business, financial condition and results of operations.

A downgrade in our credit ratings could materially adversely affect our business and financial condition and our
ability to raise capital in the future.

The credit ratings assigned to us and our borrowing facilities could change based upon, among other things, our results
of operations and financial condition. The table below shows the details of credit ratings provided by CRISIL to our
Company in Fiscals 2023, 2022 and 2021:

Particulars Fiscal 2023 Fiscal 2022 Fiscal 2021
Rating BBB+ (CRISIL A2) BBB (CRISIL A3+) BBB (CRISIL A3+)
Outlook Stable Stable Stable

On April 24, 2023, we were assigned a long-term rating of BBB+ with an outlook of Stable by CRISIL. In the past
our Company has not faced a downgrade in our credit ratings however one of our Subsidiaries have faced a downgrade
in outlook. For instance, in August 2020, PMMIL was downgraded from °‘stable’ to ‘negative’, however in the
subsequent year, PMMIL got a ‘stable’ grading. These ratings are subject to ongoing evaluation by credit rating
agencies, and we cannot assure you that any rating will not be changed or withdrawn by a rating agency in the future
if, in its judgment, circumstances warrant. Moreover, these credit ratings are not recommendations to buy, sell or hold
the equity securities. If any of the credit rating agencies that have rated us and our borrowing facilities downgrades or
lowers our credit ratings, or if any credit rating agency indicates that it has placed any such rating on a so-called “watch
list” for a possible downgrading or lowering or otherwise indicates that its outlook for that rating is negative, it could
have a material adverse effect on our costs and availability of capital, which could in turn have a material adverse
effect on our financial condition, results of operations, cash flows and our ability to raise capital in the future. However,
we cannot assure you that our credit ratings will not be lowered or withdrawn by credit rating agencies that rate us,
which could have a material adverse effect on our financial condition, results of operations, cash flows and our ability
to raise capital in the future.

COVID-19 pandemic has affected our business, financial condition and results of operations in the past, we cannot
assure you of the extent to which COVID-19 or any other future calamities which are uncertain and cannot be
predicted, will have a material and adverse impact on our business, financial condition and results of operations.

On March 14, 2020, India declared COVID-19 as a ‘notified disaster’ and imposed a nationwide lockdown announced
on March 24, 2020. Subsequently, progressive relaxations had been granted for movement of goods and people and
cautious re-opening of businesses and offices. India faced the second wave of the impact of COVID-19 in Q1 of FY
22 and different states in India faced lockdown restrictions, due to which there was a slowdown in certain business
which were not falling in the essential category. The third wave of the pandemic in India started in January 2022 and
lasted till March 2022 during which there were restrictions in travel and our business got affected. The scale of the
pandemic and the speed at which the local and global community had been impacted, had affected our quarterly and
annual revenue growth rates, particularly, in FY 2021 and FY 2022. As a result of the complete suspension of
commercial activities (excluding essential services), due to lockdown restrictions in India and globally, followed by
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partial and gradual easing of the lockdown, we experienced overall low consumer demand in the automotive markets,
and consequently reduced footfalls at our showrooms. We faced de-growth in revenue of 19% and 8% in FY 20 and
FY 21 respectively. FY 22 reflected 19% growth on lower previous year base.

The impact of the pandemic on our business, operations and financial performance may include, but are not limited
to, the following:

. a complete or partial closure of, or disruptions or restrictions on our ability to conduct business operations to
comply with government imposed measures;

. a significant percentage of our workforce being unable to work, including because of travel or government
restrictions in connection with COVID-19, which could result in a slowdown in our operations;

o disruptions in supply of spare parts or equipment due to lockdown or any other measures imposed by
government;

. impact on production levels of our OEMs;

. impact our ability to travel, pursue partnerships and other business transactions and delayed shipments of our
vehicles;

. reduced demand for our vehicles due to lockdown restrictions;

. our inability to access debt and equity capital on acceptable terms, or at all; and

. the potential negative impact on the health of our employees, particularly if a significant number of them are
afflicted by COVID-19, could result in a deterioration in our ability to ensure business continuity during this
disruption

We may be subject to significant liability should there be any deficiencies in any of the vehicles sold by us or services
provided by us resulting in injury or death.

There could be deficiencies in vehicles sold by us or services performed by us at our service centers which could lead
to serious injury or death. Claims, including product liability claims may be asserted against us (along with our OEMs)
with respect to any of the vehicles we sell or service. Until date, we have not been involved in any matter where the
financial impact is material or where the judgement has been unfavorable, however, a product liability judgment
against us, with material financial impact, could have a material, adverse effect on our business, financial condition or
results of operations. There have been certain instances where our customers have filed litigations against us alleging
inter alia deficiency of service. For further details see, “Outstanding Litigation and Material Developments” on page
373.

This Red Herring Prospectus contains information from industry sources including the industry report
commissioned from CRISIL exclusively for the Offer and paid for by the Company. Investors are advised not to
place undue reliance on such information.

This Red Herring Prospectus includes information derived from third party industry sources and from a report dated
January 2024, titled “An assessment of the automobile dealership industry in India” prepared by CRISIL which has
been commissioned and paid for by our Company exclusively for the Offer. Such data may also be produced on
different bases from those used in the industry publications we have referenced and paid by Company. Further, the
reports use certain methodologies for market sizing and forecasting. There are no standard data gathering
methodologies in the markets in which we operate, and methodologies and assumptions vary widely among different
industry sources. Such assumptions may change based on various factors. We cannot assure you that such assumptions
are correct or will not change and, accordingly, our position in the market may differ from that presented in this Red
Herring Prospectus. Industry sources and publications are also prepared based on information as of specific dates and
may no longer be current or reflect current trends. Industry sources and publications may also base their information
on estimates, projections, forecasts and assumptions that may prove to be incorrect.

Further, the CRISIL Report or any other industry data or sources are not recommendations to invest in our Company.
You should consult your own advisors and undertake an independent assessment of information in this Red Herring
Prospectus based on, or derived from, the CRISIL Report. You are advised not to place undue reliance on the CRISIL
Report or extracts thereof as included in this Red Herring Prospectus, when making your investment decision. Also
see Certain Conventions, Presentation of Financial, Industry and Market Data—Industry and Market Data and
“Industry Overview” on pages 22 and 133, respectively.

Our Promoters will continue to hold a significant equity stake in our Company after the Offer and their interests
may differ from those of the other shareholders.
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Upon completion of the Offer, our Promoters will hold [e]% of our paid-up Equity Share capital. For details, see
“Capital Structure” on page 77. Our Promoters will therefore have the ability to influence our operations significantly.
This will include the ability to appoint Directors to our Board and the right to approve significant actions at Board and
at shareholders’ meetings including issue of Equity Shares, payment of dividends, determining business plans and
mergers and acquisitions strategies. Further, if, in the future, our Promoters are unwilling to dilute their equity stake
in our Company and do not, or are unable to, fund us, our growth may be affected. In addition, the trading price of the
Equity Shares could be materially adversely affected if potential new investors are disinclined to invest in us because
they perceive disadvantages to a large shareholding being concentrated in the hands of our Promoters.

Our Subsidiaries may not pay cash dividends on shares that we hold in them. Consequently, our Company may not
receive any return on investments in our Subsidiaries.

Our Subsidiaries are separate and distinct legal entities, having no obligation to pay dividends and may be restricted
from doing so by law or contract, including applicable laws, charter provisions and the terms of their financing
arrangements. We cannot assure you that our Subsidiaries will generate sufficient profits and cash flows, or otherwise
be able to pay dividends to us in the future.

We cannot assure you that the deployment of the Net Proceeds in the manner intended by us will result in an
increase in the value of your investment.

We intend to use the Net Proceeds of the Fresh Issue for the purposes described in “Objects of the Offer” on page 106.
The objects of the Fresh Issue have not been appraised by any bank or financial institution. Whilst a monitoring agency
will be appointed for monitoring utilization of the Gross Proceeds, the proposed utilization of Net Proceeds is based
on current conditions, internal management estimates, contracts and are subject to changes in external circumstances
or costs, or in other financial condition, business or strategy, as discussed further below. Based on the competitive
nature of our industry, we may have to revise our business plan and/ or management estimates from time to time and
consequently our funding requirements may also change. Our internal management estimates may exceed fair market
value or the value that would have been determined by third party appraisals, which may require us to reschedule or
reallocate our project and capital expenditure and may have an adverse impact on our business, financial condition,
results of operations and cash flows.

Our Company, in accordance with the policies established by the Board from time to time, will have flexibility to
deploy the Net Proceeds, as per applicable law. Further, pending utilization of Net Proceeds towards the Objects of
the Offer, our Company will have the flexibility to deploy the Net Proceeds and to deposit the Net Proceeds temporarily
in deposits with one or more scheduled commercial banks included in Second Schedule of Reserve Bank of India Act,
1939, as may be approved by our Board or IPO Committee. Accordingly, prospective investors in the Offer will need
to rely upon our management’s judgment with respect to the use of Net Proceeds.

Pursuant to listing of the shares, the Company may be subject to pre-emptive surveillance measures like Additional
Surveillance Measure (“ASM”) and Graded Surveillance Measures (“GSM”) by the Stock Exchanges in order to
enhance market integrity and safeguard the interest of investors

SEBI and the Stock Exchanges have introduced various pre-emptive surveillance measures in order to enhance market
integrity and safeguard the interests of investors, including ASM and GSM. ASM and GSM are imposed on securities
of companies based on various objective criteria such as significant variations in price and volume, concentration of
certain client accounts as a percentage of combined trading volume, average delivery, securities which witness
abnormal price rise not commensurate with financial health and fundamentals such as earnings, book value, fixed
assets, net worth, price / earnings multiple, market capitalization etc.

Upon listing, the trading of our Equity Shares would be subject to differing market conditions as well as other factors
which may result in high volatility in price, low trading volumes, and a large concentration of client accounts as a
percentage of combined trading volume of our Equity Shares. The occurrence of any of the abovementioned factors
or other circumstances may trigger any of the parameters prescribed by SEBI and the Stock Exchanges for placing our
securities under the GSM and/or ASM framework or any other surveillance measures, which could result in significant
restrictions on trading of our Equity Shares being imposed by SEBI and the Stock Exchanges. These restrictions may
include requiring higher margin requirements, requirement of settlement on a trade for trade basis without netting off,
limiting trading frequency, reduction of applicable price band, requirement of settlement on gross basis or freezing of
price on upper side of trading, as well as mentioning of our Equity Shares on the surveillance dashboards of the Stock
Exchanges. The imposition of these restrictions and curbs on trading may have an adverse effect on market price,
trading and liquidity of our Equity Shares and on the reputation and conditions of our Company.

EXTERNAL RISK FACTORS

55.

Any downturn in the macroeconomic environment in India and globally would adversely affect our business,
financial condition, results of operations and cash flows.

Our performance and the growth of our business are necessarily dependent on the health of the overall Indian economy.
Therefore, any downturn in the macroeconomic environment in India could adversely affect our business, financial
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condition, results of operations and cash flows. The Indian economy could be adversely affected by various factors,
such as the impact of COVID-19 or other pandemics, epidemics, political and regulatory changes, including adverse
changes in the Government’s liberalisation policies, social disturbances, religious or communal tensions, terrorist
attacks and other acts of violence or war, natural calamities, volatility in interest rates, volatility in commaodity and
energy prices, a loss of investor confidence in other emerging market economies and any worldwide financial
instability. In addition, an increase in India’s trade deficit, a downgrading in India’s sovereign debt rating or a decline
in India’s foreign exchange reserves could increase interest rates and adversely affect liquidity, which could adversely
affect the Indian economy and thereby adversely affect our business, financial condition, results of operations and cash
flows.

The occurrence of natural disasters and man-made disasters could adversely affect our business, financial
condition results of operations and cash flows. In addition, terrorist attacks and other acts of violence or war as
well as civil unrest or rioting in India could create a perception that investment in Indian companies involves a
higher degree of risk, thereby adversely affecting the market price of the Equity Shares.

The occurrence of natural disasters, including cyclones, storms, floods, earthquakes, tsunamis, fires, explosions,
pandemics (such as COVID-19) and epidemics, and man-made disasters, including acts of terrorism, other acts of
violence and war, could adversely affect our business, financial condition, results of operations and cash flows. In
addition, terrorist attacks and other acts of violence or war as well as civil unrest or rioting in India could create a
perception that investment in Indian companies involves a higher degree of risk, thereby adversely affecting the market
price of the Equity Shares.

Changing laws, rules and regulations and legal uncertainties, including any adverse application of tax laws and
regulations across the multiple states we operate in, could have a material adverse effect on our business, financial
condition, results of operations and cash flows.

In India, our business is governed by various laws and regulations including, amongst others, the Batteries
(Management and Handling) Rules, 2001, the Legal Metrology Act, 2009, the Sale of Goods Act, 1930, Motor
Vehicles Act, 1988, Central Motor Vehicles Rules, 1989, as amended from time to time, and various laws relating to
employment. For details, see “Key Regulations and Policies” on page 214. Any failure or alleged failure to comply
with the applicable laws, regulations or requirements could subject us to inspection, enforcement actions and penalties
imposed by authorities.

Our business could be adversely affected by any change in laws, municipal plans or interpretation of existing laws, or
promulgation of new laws, rules and regulations applicable to us. For instance, the amended AIS156 norms requires
certification of certain electric vehicles which has affected the short term sales of such electric vehicles. Further,
Corporate Average Fuel Economy (“CAFE”) norms issued under notification no. S.0. 1072(E) dated April 23, 2015
under the Energy Conservation Act, 2001, applicable to manufacturers of passenger vehicles and importers of
passenger vehicles for sale in India, regulate the corporate average fuel consumption i.e. the average of the standards
fuel consumption of all vehicles sold by the manufacturers in a fiscal year. Any regulatory changes in CAFE norms
might have an impact on the demand of passenger vehicles that may led to impact on our sales of passenger vehicles.
Further, any political instability in India, such as corruption, scandals and protests against certain economic reforms,
which have occurred in the past, could slow the pace of liberalization and deregulation. The rate of economic
liberalization could change, and specific laws and policies affecting foreign investment, currency exchange rates and
other matters affecting investment in India could change as well.

There can be no assurance that the Government of India may not implement new regulations and policies which will
require us to obtain approvals and licenses from the Government of India and other regulatory bodies or impose
onerous requirements and conditions on our operations. Any such changes and the related uncertainties with respect
to the applicability, interpretation and implementation of any amendment or change to governing laws, regulation or
policy in the jurisdictions in which we operate may have a material adverse effect on our business, financial condition,
results of operations and cash flows. In addition, we may have to incur expenditures to comply with the requirements
of any new regulations, which may also materially harm our results of operations and cash flows. Any unfavorable
changes to the laws and regulations applicable to us could also subject us to additional liabilities.

In addition, unfavorable changes in or interpretations of existing, or the promulgation of new laws, rules and
regulations including foreign investment laws governing our business, operations and group structure could result in
us being deemed to be in contravention of such laws or may require us to apply for additional approvals. We may incur
increased costs and other burdens relating to compliance with such new requirements, which may also require
significant management time and other resources, and any failure to comply may adversely affect our business, results
of operations, cash flows and prospects. Uncertainty in the applicability, interpretation or implementation of any
amendment to, or change in, governing law, regulation or policy, including by reason of an absence, or a limited body,
of administrative or judicial precedent may be time consuming as well as costly for us to resolve and may affect the
viability of our current business or restrict our ability to grow our business in the future.

Regulation of greenhouse gas emissions and climate change issues may adversely affect our operations.
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Many governments are moving to enact climate change legislation and treaties at the international, national, state,
provincial and local levels. Where legislation already exists, regulations relating to emission levels and energy
efficiency are generally becoming more stringent. Some of the costs associated with meeting more stringent
regulations can be offset by increased energy efficiency and technological innovation. However, if the current
regulatory trend continues, meeting more stringent regulations is anticipated to result in increased costs, and this may
have a material adverse impact on our financial condition and results of operations. Further, India and many other
nations are signatories to international agreements related to climate change including the 1992 United Nations
Framework Convention on Climate Change, which is intended to limit or capture emissions of greenhouse gas, such
as carbon dioxide and the 2016 Paris Agreement, which extended the potentially binding set of emissions targets to all
nations. Our compliance with any new environmental laws or regulations, particularly relating to greenhouse gas
emissions, may require significant capital expenditure or result in the incurrence of fees and other penalties in the
event of non-compliance. We cannot guarantee that future legislative, regulatory, international law, industry, trade or
other developments will not negatively impact our operations and the demand for the products we sell. If any of the
foregoing were to occur, our business, financial condition and results of operations may be adversely affected.

If inflation rises in India, increased costs may result in a decline in profits.

Inflation rates in India have been volatile in recent years, and such volatility may continue. India has experienced high
inflation in the recent past. Increasing inflation in India could cause a rise in the costs of rent, wages, raw materials
and other expenses. High fluctuations in inflation rates may make it more difficult for us to accurately estimate or
control our costs. Any increase in inflation in India can increase our expenses, which we may not be able to adequately
pass on to our clients, whether entirely or in part, and may adversely affect our business and financial condition. If we
are unable to increase our revenues sufficiently to offset our increased costs due to inflation, it could have an adverse
effect on our business, prospects, financial condition, results of operations and cash flows. Further, the Gol has
previously initiated economic measures to combat high inflation rates, and it is unclear whether these measures will
remain in effect. There can be no assurance that Indian inflation levels will not worsen in the future.

Investors may not be able to enforce a judgment of a foreign court against our Company outside India.

Our Company is incorporated under the laws of India. Our Company’s assets are located in India and all of our
Company’s Directors and Key Managerial Personnel are residents of India. As a result, it may not be possible for
investors to effect service of process upon our Company or such persons in jurisdictions outside India, or to enforce
against them judgments obtained in courts outside India. Moreover, it is unlikely that a court in India would award
damages on the same basis as a foreign court if an action were brought in India or that an Indian court would enforce
foreign judgments if it viewed the amount of damages as excessive or inconsistent with Indian public policy.

India has reciprocal recognition and enforcement of judgments in civil and commercial matters with a limited number
of jurisdictions, which includes, the United Kingdom, UAE, Singapore and Hong Kong. A judgment from certain
specified courts located in a jurisdiction with reciprocity must meet certain requirements of the Civil Code. The United
States and India do not currently have a treaty providing for reciprocal recognition and enforcement of judgments in
civil and commercial matters. Therefore, a final judgment for the payment of money rendered by any federal or state
court in a non-reciprocating territory, such as the United States, for civil liability, whether or not predicated solely
upon the general securities laws of the United States, would not be enforceable in India under the Civil Code as a
decree of an Indian court.

The United Kingdom, UAE, Singapore and Hong Kong have been declared by the Government of India to be
reciprocating territories for purposes of Section 44A of the Civil Code. A judgment of a court of a country which is
not a reciprocating territory may be enforced in India only by a suit on the judgment under Section 13 of the Civil
Code, and not by proceedings in execution. Section 13 of the Civil Code provides that foreign judgments shall be
conclusive regarding any matter directly adjudicated on except (i) where the judgment has not been pronounced by a
court of competent jurisdiction, (ii) where the judgment has not been given on the merits of the case, (iii) where it
appears on the face of the proceedings that the judgment is founded on an incorrect view of international law or refusal
to recognize the law of India in cases to which such law is applicable, (iv) where the proceedings in which the judgment
was obtained were opposed to natural justice, (v) where the judgment has been obtained by fraud or (vi) where the
judgment sustains a claim founded on a breach of any law then in force in India. Under the Civil Code, a court in India
shall, on the production of any document purporting to be a certified copy of a foreign judgment, presume that the
judgment was pronounced by a court of competent jurisdiction, unless the contrary appears on record. The Civil Code
only permits the enforcement of monetary decrees, not being in the nature of any amounts payable in respect of taxes,
other charges, fines or penalties. Judgments or decrees from jurisdictions which do not have reciprocal recognition
with India cannot be enforced by proceedings in execution in India. Therefore, a final judgment for the payment of
money rendered by any court in a non-reciprocating territory for civil liability, whether or not predicated solely upon
the general laws of the non-reciprocating territory, would not be enforceable in India. Even if an investor obtained a
judgment in such a jurisdiction against us, our officers or directors, it may be required to institute a new proceeding in
India and obtain a decree from an Indian court.

However, the party in whose favour such final judgment is rendered may bring a new suit in a competent court in India
based on a final judgment that has been obtained in the United States or other such jurisdiction within three years of
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obtaining such final judgment. It is unlikely that an Indian court would award damages on the same basis as a foreign
court if an action is brought in India. Moreover, it is unlikely that an Indian court would award damages to the extent
awarded in a final judgment rendered outside India if it believes that the amount of damages awarded were excessive
or inconsistent with Indian practice. In addition, any person seeking to enforce a foreign judgment in India is required
to obtain the prior approval of the RBI to repatriate any amount recovered.

Significant differences exist between Ind AS and other accounting principles, such as US GAAP and IFRS, which
may be material to investors' assessments of our financial condition.

The financial statements included in this Red Herring Prospectus have been prepared in accordance with Ind AS,
restated in accordance with the requirements of Section 26 of part | of the Companies Act, 2013, the SEBI ICDR
Regulations and the Guidance Note on “Reports in Company Prospectus (Revised 2019)” issued by the ICAI. Ind AS
differs from accounting principles with which prospective investors may be familiar, such as Indian GAAP, IFRS and
U.S. GAAP. We have not attempted to quantify the impact of US GAAP or IFRS on the financial data included in this
Red Herring Prospectus, nor do we provide a reconciliation of our financial statements to those of US GAAP or IFRS.
US GAAP and IFRS differ in significant respects from Ind AS. Accordingly, the degree to which the Ind AS financial
statements, which are restated in accordance with the SEBI ICDR Regulations included in this Red Herring Prospectus,
will provide meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting
practices. Any reliance by persons not familiar with Indian accounting practices on the financial disclosures presented
in this Red Herring Prospectus should be limited accordingly.

Rights of shareholders under Indian laws may be more limited than under the laws of other jurisdictions.

Indian legal principles related to corporate procedures, directors’ fiduciary duties and liabilities, and shareholders’
rights may differ from those that would apply to a company in another jurisdiction. Shareholders’ rights including in
relation to class actions, under Indian law may not be as extensive as shareholders’ rights under the laws of other
countries or jurisdictions. Investors may have more difficulty in asserting their rights as shareholder in an Indian
company than as shareholder of a corporation in another jurisdiction.

We may be affected by competition laws, the adverse application or interpretation of which could adversely affect
our business.

The Competition Act was enacted for the purpose of preventing practices that have or are likely to have an adverse
effect on competition in India and has mandated the Competition Commission of India to regulate such practices.
Under the Competition Act, any arrangement, understanding or action, whether formal or informal, which causes or
is likely to cause an appreciable adverse effect on competition is void and attracts substantial penalties.

Further, any agreement among competitors which, directly or indirectly, involves determination of purchase or sale
prices, limits or controls production, or shares the market by way of geographical area or number of subscribers in the
relevant market is presumed to have an appreciable adverse effect in the relevant market in India and shall be void.
The Competition Act also prohibits abuse of a dominant position by any enterprise. On March 4, 2011, the Central
Government notified and brought into force the Competition Commission of India (Procedure in regard to the
transaction of business relating to combinations) Regulations (“Combination Regulations”) under the Competition
Act with effect from June 1, 2011. The Combination Regulations require acquisitions of shares, voting rights, assets
or control or mergers or amalgamations that cross the prescribed asset and turnover based thresholds to be mandatorily
notified to, and pre-approved by, the Competition Commission of India. Additionally, on May 11, 2011, the
Competition Commission of India issued the Competition Commission of India (Procedure for Transaction of Business
Relating to Combinations) Regulations, 2011, which sets out the mechanism for implementation of the merger control
regime in India. The Competition Act aims to, among other things, prohibit all agreements and transactions which may
have an appreciable adverse effect in India. Consequently, all agreements entered into by us could be within the
purview of the Competition Act. Further, the Competition Commission of India has extra-territorial powers and can
investigate any agreements, abusive conduct or combination occurring outside of India if such agreement, conduct or
combination has an appreciable adverse effect in India. However, the impact of the provisions of the Competition Act
on the agreements entered into by us cannot be predicted with certainty at this stage. We do not have any outstanding
notices in relation to non-compliance with the Competition Act or the agreements entered into by us.

The Government of India has also passed the Competition (Amendment) Act, 2023 on April 11, 2023, which has made
several amendments to the Competition Act. These amendments include the introduction of deal value thresholds for
assessing whether a merger or acquisition qualifies as a “combination”, expedited merger review timelines,
codification of the lowest standard of “control” and enhanced penalties for providing false information or a failure to
provide material information. Such amendment to the Competition Act result in additional costs for compliance, which
in turn may adversely affect our business, results of operations, cash flows and prospects.

Our business is substantially affected by prevailing economic, political and other conditions.

We are incorporated in and substantially all our operations are located in India. As a result, we are highly dependent
on prevailing economic conditions in India and our results of operations and cash flows are significantly affected by
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factors influencing the Indian economy. Factors that may adversely affect the Indian economy, and hence our results
of operations and cash flows, may include:

. any increase in Indian interest rates or inflation;

o any exchange rate fluctuations;

. any scarcity of credit or other financing in India, resulting in an adverse impact on economic conditions in
India and scarcity of financing for our expansions;

o prevailing income conditions among Indian consumers and Indian corporates;

o volatility in, and actual or perceived trends in trading activity on India’s principal stock exchanges;

. changes in India’s tax, trade, fiscal or monetary policies;

. political instability, terrorism or military conflict in India or in countries in the region or globally, including
in India’s various neighbouring countries;

o occurrence of natural or man-made disasters;

. prevailing regional or global economic conditions, including in India’s principal export markets;

. any downgrading of India’s debt rating by a domestic or international rating agency;

) financial instability in financial markets; and

. other significant regulatory or economic developments in or affecting India or its construction sector.

On February 24, 2022, Russian military forces invaded Ukraine. Although the length, impact and outcome of the
ongoing military conflict in Ukraine is highly unpredictable. Further, an armed conflict between Israel and Palestinian
militant groups has been taking place since October 7, 2023. These conflicts and responses from international
communities could lead to significant market and other disruptions, including significant volatility in commaodity prices
and supply of energy resources, instability in financial markets, supply chain interruptions, political and social
instability, changes in consumer or purchaser preferences as well as increase in cyberattacks and espionage.

To date, we have not experienced any material interruptions in our supply chain, manufacturing facility and distribution
network in connection with these conflicts. We have no way to predict the progress or outcome of the conflict in
Ukraine as the conflict, and any resulting government reactions, are rapidly developing and beyond our control. The
extent and duration of the military action, sanctions and resulting market disruptions could be significant and could
potentially have a substantial impact on the global economy and our business for an unknown period of time. Any of
the abovementioned factors could affect our business, financial condition and results of operations.

In addition, any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy,
could adversely affect our business, results of operations, cash flows and financial condition and the price of the Equity
Shares.

Terrorist attacks, communal disturbances, civil unrest and other acts of violence or war involving India and other
countries in which we have operations may adversely affect the financial markets and our business.

Terrorist attacks and other acts of violence or war may negatively affect the Indian markets on which our Equity Shares
trade and also adversely affect markets in which we have operations, as well as the worldwide financial markets. These
acts may also result in a loss of business confidence, and adversely affect our business. In addition, any deterioration
in relations between India and its neighboring countries might result in investor concern about stability in the region,
which may adversely affect the price of our Equity Shares.

Some states in India have also witnessed civil unrest including communal disturbances in recent years and it is possible
that future civil unrest, as well as other adverse social, economic and political events in India may have a negative
impact on us. Such incidents may also create a greater perception that investment in Indian companies involves a
higher degree of risk and may have an adverse impact on our business and the price of our Equity Shares.

Any adverse change in India's credit rating by an international rating agency could materially adversely affect the
Group's business and profitability.

Any adverse credit rating outlook on India would impact the country's outlook and cascade into interest rate and
currency depreciation. In September 2014, S&P affirmed the "BBB minus" sovereign credit rating on India and revised
the outlook on India's long-term rating from "negative" to "stable", citing improvement in the Government's ability to
implement reforms and encourage growth, which in turn would lead to improving the country's fiscal performance. In
April 2015, Moody's revised India's sovereign rating outlook from "stable" to "positive™ and retained the long-term
rating at "Baa3" as it expected actions of policymakers to enhance India's economic strength in the medium term. In
July 2016, Fitch revised its outlook for the Indian banking sector to "Negative" from "Stable" due to the increase in
nonperforming loans. In November 2017, Moody's has raised India's credit rating from the lowest investment grade of
Baa3 to Baa2 and changed the outlook to stable from positive. In November 2019, Moody's cut India's rating outlook
to negative, while retaining the rating to Baa2, citing worsening shadow banking crunch, prolonged slowdown in the
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economy and rising public debt. Further, on June 1, 2020, Moody's downgraded Government of India's foreign
currency and local currency long-term issuer ratings to "Baa3" from "Baa2" while maintaining the "negative outlook"
due to relatively weak implementation of reforms since 2017, sustained period of relatively low growth, significant
deterioration in the fiscal position of the government and the rising stress in the financial sector. On June 18, 2020,
Fitch Ratings downgraded the outlook on India's long-term foreign currency Issuer Default Rating to "negative" from
"stable" and affirmed the rating at BBB. This was due to the coronavirus pandemic having significantly weakened
India's growth outlook for the year and the challenges associated with a high public debt burden. However, India’s
sovereign ratings from S&P is BBB- with a “stable” outlook in September 2020.

There can be no assurance that these ratings will not be further revised or changed by S&P, Fitch or Moody's or that
any of the other global rating agencies will not downgrade India’s credit rating. As the Group's foreign currency ratings
are pegged to India's sovereign ratings any adverse revision to India's credit rating for international debt will have a
corresponding effect on the ratings of the Company’s business. Therefore, any adverse revisions to India's credit
ratings for domestic and international debt by international rating agencies may adversely impact the ability of the
Company’s business to raise additional financing and the interest rates and other commercial terms at which such
financing is available. Any of these developments may materially and adversely affect the Group's business, cash
flows, financial condition and results of operations.

If the rate of Indian price inflation increases, our business and results of operations may be adversely affected.

In the recent past, India has experienced fluctuating wholesale price inflation as compared to historical levels due to
the global economic downturn. An increase in inflation in India could cause a rise in the price of raw materials and
wages, or any other expenses that we incur. If this trend continues, we may be unable to accurately estimate or control
our costs of production or pass on increase in costs to our clients and this could have a material adverse effect on our
business and results of operations.

Financial instability in Indian financial markets could adversely affect our results of operations and financial
condition.

The Indian financial market and the Indian economy are influenced by economic and market conditions in other
countries, particularly in the emerging market in Asian countries. Financial turmoil in Asia, Europe, the United States
and elsewhere in the world in recent years has affected the Indian economy. Although economic conditions are
different in each country, investors’ reactions to developments in one country can have a material adverse effect on
the securities of companies in other countries, including India. A loss in investor confidence in the financial systems
of other emerging markets may cause increased volatility in Indian financial markets and, indirectly, in the Indian
economy in general. Any global financial instability, including continued volatility in global financial markets due to
the economic slowdown in China and the increase in the federal interest rates by the United States Federal Reserve,
could also have a negative impact on the Indian financial markets and economy.

RISKS RELATING TO THE EQUITY SHARES AND THE OFFER
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A third party could be prevented from acquiring control of our Company because of anti-takeover provisions under
Indian law.

There are provisions in Indian law that may delay, deter or prevent a future takeover or change in control of our
Company, even if a change in control would result in the purchase of your Equity Shares at a premium to the market
price or would otherwise be beneficial to you. Such provisions may discourage or prevent certain types of transactions
involving actual or threatened change in control of our Company. Under the takeover regulations in India, an acquirer
has been defined as any person who, directly or indirectly, acquires or agrees to acquire shares or voting rights or
control over a company, whether individually or acting in concert with others. Although these provisions have been
formulated to ensure that interests of investors/shareholders are protected, these provisions may also discourage a third
party from attempting to take control of our Company. Consequently, even if a potential takeover of our Company
would result in the purchase of the Equity Shares at a premium to their market price or would otherwise be beneficial
to its stakeholders, it is possible that such a takeover would not be attempted or consummated because of the Indian
takeover regulations.

Our Equity Shares have never been publicly traded, and after the Offer, the Equity Shares may experience price
and volume fluctuations, and an active trading market for the Equity Shares may not develop. Further, the Offer
Price may not be indicative of the market price of the Equity Shares after the Offer.

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the Stock
Exchanges may not develop or be sustained after the Offer. Listing and quotation does not guarantee that a market for
the Equity Shares will develop, or if developed, the liquidity of such market for the Equity Shares. The Offer Price of
the Equity Shares is proposed to be determined through a book-building process and may not be indicative of the
market price of the Equity Shares at the time of commencement of trading of the Equity Shares or at any time thereafter.
The market price of the Equity Shares may be subject to significant fluctuations in response to, among other factors,
variations in our operating results, market conditions specific to the industry we operate in, developments relating to
India, volatility in securities markets in jurisdictions other than India, variations in the growth rate of financial
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indicators, variations in revenue or earnings estimates by research publications, and changes in economic, legal and
other regulatory factors. Consequently, the price of our Equity Shares may be volatile, and you may be unable to resell
your Equity Shares at or above the Offer Price, or at all.

There has been significant volatility in the Indian stock markets in the recent past, and our Equity Share price could
fluctuate significantly because of market volatility. A decrease in the market price of our Equity Shares could cause
investors to lose some or all of their investment.

Investors will not be able to immediately sell on an Indian stock exchange any of the Equity Shares they purchase
in the Offer.

The Equity Shares will be listed on the Stock Exchanges. Pursuant to applicable Indian laws, certain actions must be
completed before the Equity Shares can be listed and trading in the Equity Shares may commence. The Allotment of
Equity Shares in this Offer and the credit of such Equity Shares to the applicant’s demat account with depository
participant could take approximately six Working Days from the Bid/ Offer Closing Date and trading in the Equity
Shares upon receipt of final listing and trading approvals from the Stock Exchanges is expected to commence within
six Working Days of the Bid/ Offer Closing Date. There could be a failure or delay in listing of the Equity Shares on
the Stock Exchanges. Any failure or delay in obtaining the approval or otherwise any delay in commencing trading in
the Equity Shares would restrict investors’ ability to dispose their Equity Shares. There can be no assurance that the
Equity Shares will be credited to investors’ demat accounts, or that trading in the Equity Shares will commence, within
the time periods specified in this risk factor. We could also be required to pay interest at the applicable rates if allotment
is not made, refund orders are not dispatched or demat credits are not made to investors within the prescribed time
periods.

We will not receive any proceeds from the Offer for Sale.

The Offer consists of a Fresh Issue and an Offer for Sale. The Selling Shareholder will be entitled to their respective
portion of the proceeds from the Offer for Sale in proportion of the Equity Shares offered by the Selling Shareholder
as part of the Offer for Sale. Our Company will not receive any proceeds from the Offer for Sale. See “Objects of the
Offer” on page 106.

Our ability to pay dividends in the future will depend on our financial condition, results of operations, cash flows,
capital requirements, capital expenditures and restrictive covenants of our financing arrangements

We have adopted the dividend distribution policy on June 10, 2021. While our declaration of dividends is at the
discretion of our Board and subject to Shareholder approval as set out in the section titled “Dividend Policy” on page
254, the amount of future dividend payments by our Company, if any, will depend upon our future earnings, financial
condition, cash flows, working capital requirements, capital expenditures, applicable Indian legal restrictions and other
factors. Our Company may decide to retain all of its earnings to finance the development and expansion of its business
and therefore, we may not declare dividends on the Equity Shares. Additionally, we may, in the future, be restricted
by the terms of our loan agreements to make any dividend payments unless otherwise agreed with our lenders.

Any future issuance of Equity Shares, or convertible securities or other equity-linked securities by us may dilute
your shareholding and any sales of the Equity Shares by our major shareholders may adversely affect the trading
price of the Equity Shares.

Any future issuance of the Equity Shares, convertible securities or securities linked to the Equity Shares by us,
including through exercise of employee stock options, if any, issued by us in future, shareholders may dilute your
shareholding in our Company. Further any such future issuance of the Equity Shares or future sales of the Equity
Shares by any of our major shareholders may also adversely affect the trading price of the Equity Shares and our ability
to raise capital through an issue of our securities. Additionally, the disposal, pledge or encumbrance of the Equity
Shares by any of our major shareholders, or the perception that such transactions may occur, may affect the trading
price of the Equity Shares. There can be no assurance that we will not issue further Equity Shares or that our existing
Shareholders including our Promoters will not dispose of further Equity Shares after the completion of the Offer
(subject to compliance with the lock-in provisions under the SEBI ICDR Regulations) or pledge or encumber their
Equity Shares. Any future issuances could also dilute the value of shareholder’s investment in the Equity Shares and
adversely affect the trading price of our Equity Shares. Such securities may also be issued at prices below the Offer
Price. In addition, any perception by investors that such issuances or sales might occur could also affect the trading
price of the Equity Shares.

Holders of Equity Shares may be restricted in their ability to exercise pre-emptive rights under Indian law and
thereby suffer future dilution of their ownership position.

Under the Companies Act, a company incorporated in India must offer its equity shareholders pre-emptive rights to
subscribe and pay for a proportionate humber of equity shares to maintain their existing ownership percentages prior
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to issuance of any new equity shares, unless the pre-emptive rights have been waived by the adoption of a special
resolution by shareholders of such company.

However, if the law of the jurisdiction that you are in does not permit the exercise of such pre-emptive rights without
our filing an offering document or registration statement with the applicable authority in such jurisdiction, you will be
unable to exercise such pre-emptive rights, unless we make such a filing. To the extent that you are unable to exercise
pre-emptive rights granted in respect of the Equity Shares, your proportional interests in our Company may be reduced.

You may be subject to stamp duty and Indian taxes arising out of capital gains on the sale of the Equity Shares.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares held
as investments in an Indian company are generally taxable in India. A securities transaction tax (“STT”) is levied on
and collected by an Indian stock exchange on which equity shares are sold. Any capital gain exceeding 3100,000,
realized on the sale of listed equity shares on a Stock Exchange, held for more than 12 months immediately preceding
the date of transfer, will be subject to long term capital gains in India at the rate of 10% (plus applicable surcharge and
cess). This beneficial provision is, inter alia, subject to payment of STT. Further, any gain realized on the sale of listed
equity shares in an Indian company, held for more than 12 months, which are sold using any platform other than a
recognized stock exchange and on which no STT has been paid, will be subject to long term capital gains tax in India
at the rate of 10% (plus applicable surcharge and cess), without indexation benefits.

Further, any gain realized on the sale of the Equity Shares held for a period of 12 months or less immediately preceding
the date of transfer, will be subject to short-term capital gains tax in India at the rate of 15% (plus applicable surcharge
and cess), subject to STT being paid at the time of sale of such shares. Otherwise, such gains will be taxed at the
applicable rates.

Capital gains arising from the sale of the Equity Shares will not be chargeable to tax in India in cases where relief from
such taxation in India is provided under a treaty between India and the country of which the seller is resident and the
seller is entitled to avail benefits thereunder. Generally, Indian tax treaties do not limit India’s ability to impose tax on
capital gains. As a result, residents of other countries may be liable for tax in India as well as in their own jurisdiction
on a gain upon the sale of the Equity Shares. We cannot predict whether any tax laws or other regulations impacting
it will be enacted or predict the nature and impact of any such laws or regulations or whether, if at all, any laws or
regulations would have an adverse effect our business, financial condition and results of operations. Investors are
advised to consult their own tax advisors and to carefully consider the potential tax consequences of owning the Equity
Shares.

QIBs and Non-Institutional Bidders are not permitted to withdraw or lower their Bids (in terms of quantity of Equity
Shares or the Bid Amount) at any stage after submitting a Bid.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are required to pay the Bid Amount on
submission of the Bid and are not permitted to withdraw or lower their Bids (in terms of quantity of Equity Shares or
the Bid Amount) at any stage after submitting a Bid. Therefore, QIBs and Non-Institutional Bidders would not be able
to withdraw or lower their Bids, notwithstanding adverse changes in international or national monetary policy,
financial, political or economic conditions, our business, results of operations or financial condition, or otherwise,
between the dates of the submission of their Bids and the Allotment.

While our Company is required to complete all necessary formalities for listing and commencement of trading of the
Equity Shares on all Stock Exchanges where such Equity Shares are proposed to be listed, including Allotment, within
six Working Days from the Bid/ Offer Closing Date or such other period as may be prescribed by the SEBI, events
affecting the Bidders’ decision to invest in the Equity Shares, including adverse changes in international or national
monetary policy, financial, political or economic conditions, our business, results of operation or financial condition
may arise between the date of submission of the Bid and Allotment. Our Company may complete the Allotment of the
Equity Shares even if such events occur, and such events may limit the Bidders’ ability to sell the Equity Shares
Allotted pursuant to the Offer or cause the trading price of the Equity Shares to decline on listing.

Fluctuations in the exchange rate between the Rupee and other currencies could have an adverse effect on the
value of the Equity Shares in those currencies, independent of our results of operations.

The Equity Shares will be quoted in Rupees on the Stock Exchanges. Any dividends in respect of our Equity Shares
will be paid in Rupees. Any adverse movement in currency exchange rates during the time it takes to undertake such
conversion may reduce the net dividend received by investors. In addition, any adverse movement in currency
exchange rates during a delay in repatriating the proceeds from a sale of Equity Shares outside India, for example,
because of a delay in regulatory approvals that may be required for the sale of Equity Shares, may reduce the net
proceeds received by investors. The exchange rate between the Rupee and other currencies (such as the U.S. dollar,
the Euro, the pound sterling, the Hong Kong dollar and the Singapore dollar) has changed substantially in the past and
could fluctuate substantially in the future, which may have an adverse effect on the value of our Equity Shares and
returns from our Equity Shares in foreign currency terms, independent of our operating results.

58



79.

Foreign investors are subject to investment restrictions under Indian law that limit our ability to attract foreign
investors, which may adversely affect the trading price of the Equity Shares.

Under foreign exchange regulations currently in force in India, transfers of shares between non-residents and residents
are freely permitted (subject to certain restrictions), if they comply with the valuation and reporting requirements
specified under applicable law. If a transfer of shares is not in compliance with such requirements and does not fall
under any of the exceptions, then prior approval of the relevant regulatory authority is required. Additionally,
shareholders who seek to convert Rupee proceeds from a sale of shares in India into foreign currency and repatriate
that foreign currency from India require a no-objection or a tax clearance certificate from the Indian income tax
authorities. Further, this conversion is subject to the shares having been held on a repatriation basis and, either the
security having been sold in compliance with the pricing guidelines or, the relevant regulatory approval having been
obtained for the sale of shares and corresponding remittance of the sale proceeds. We cannot assure you that any
required approval from the RBI or any other governmental agency can be obtained with or without any particular terms
or conditions. Further, in accordance with Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the
Department for Promotion of Industry and Internal Trade, Government of India, and the Foreign Exchange
Management (Non-debt Instruments) Amendment Rules, 2020, which came into effect from April 22, 2020,
investments where the beneficial owner of the Equity Shares is situated in or is a citizen of a country which shares
land border with India, can only be made through the Government approval route, as prescribed in the FDI Policy.
These investment restrictions shall also apply to subscribers of offshore derivative instruments. For further
information, see “Restrictions on Foreign Ownership of Indian Securities” on page 434. Our ability to raise foreign
capital under the FDI route is therefore constrained by Indian law, which may adversely affect our business, financial
condition, results of operations and cash flows.
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SECTION IlI: INTRODUCTION

THE OFFER

The following table summarizes the Offer details:

Offer®®

Up to [e] Equity Shares aggregating up to Z[e] million

of which:

(i) Fresh Issue®

Up to [e] Equity Shares aggregating up to ¥2,500.00 million

(i) Offer for Sale®

Up to 11,917,075 Equity Shares aggregating up to Z[e] million

of which:
Employee Reservation Portion®) Up to [e] Equity Shares aggregating up to 310.00 million
Net Offer Up to [e] Equity Shares aggregating up to X[e] million

The Net Offer consists of:

A) QIB Portion®®

Not more than [e] Equity Shares

of which:

Anchor Investor Portion®

Up to [e] Equity Shares

Net QIB Portion (assuming the Anchor Investor Portion is fully
subscribed)

[®] Equity Shares

of which:

Available for allocation to Mutual Funds only (5% of the Net QIB
Portion)

[e] Equity Shares

Balance of QIB Portion for all QIBs including Mutual Funds

[e] Equity Shares

B) Non-Institutional Portion(”

Not less than [e] Equity Shares

Of which:

One-third of the Non-Institutional Portion available for allocation to
Bidders with an application size of more than 20.20 million and up to
%1.00 million

[®] Equity Shares

Two-thirds of the Non-Institutional Portion available for allocation to
Bidders with an application size of more than 31.00 million

[®] Equity Shares

C) Retail Portion®

Not less than [e] Equity Shares

Pre- Offer and post-Offer Equity Shares

Equity Shares outstanding prior to the Offer (as on the date of this
Red Herring Prospectus)

62,721,445 Equity Shares

Equity Shares outstanding after the Offer

[e] Equity Shares

Use of Net Proceeds

See “Objects of the Offer” on page 106 for details regarding the use
of Net Proceeds. Our Company will not receive any proceeds from
the Offer for Sale

@

The Offer including the Fresh Issue has been approved by our Board pursuant to the resolutions passed at its meetings held on August 14, 2023 and

August 31, 2023 and by our Shareholders pursuant to a special resolutions passed at their meetings held on August 21, 2023 and September 8, 2023.
Further, our Board has taken on record the approval for the Offer for Sale by the Selling Shareholder pursuant to its resolutions dated August 14, 2023

and September 28, 2023 and February 5, 2024.
@

The Selling Shareholder has confirmed and authorized its participation in the Offer for Sale in relation to the Offered Shares. The Selling Shareholder

confirm that the Offered Shares have been held by it for a period of at least one year prior to the filing of the Draft Red Herring Prospectus with SEBI in
accordance with Regulation 8 of the SEBI ICDR Regulations or are otherwise eligible for being offered for sale in the Offer in accordance with the
provisions of the SEBI ICDR Regulations. The details of such authorisation and consent are provided below:

Name of the Selling
Shareholder

Aggregate amount of
Offer for Sale (X million)

Number of Equity Shares
offered in the Offer for Sale

Date of board resolution/ | Date of consent letter

authorization

BanyanTree Upto [e]

Up to 11,917,075 September 22, 2023 September 28, 2023

and February 5, 2024

®

The Employee Reservation Portion shall not exceed [®]% of our post-Offer paid-up Equity Share capital. For further details, see “Offer Structure” on

page 411. Unless the Employee Reservation Portion is under-subscribed, the value of allocation to an Eligible Employee Bidding in the Employee
Reservation Portion shall not exceed ¥0.20 million. In the event of under-subscription in the Employee Reservation Portion (if any), the unsubscribed
portion will be available for allocation and Allotment, proportionately to all Eligible Employees who have Bid in excess of 0.20 million (net of Employee
Discount, if any), subject to the maximum value of Allotment made to such Eligible Employee not exceeding ¥0.50 million (net of Employee Discount, if
any). The unsubscribed portion, if any, in the Employee Reservation Portion (after such allocation up to <0.50 million), shall be added to the Net Offer.
Further, an Eligible Employee Bidding in the Employee Reservation Portion can also Bid in the Net Offer and such Bids will not be treated as multiple
Bids subject to applicable limits. Our Company, in consultation with the BRLMSs, may offer a discount of up to [8]% to the Offer Price (equivalent of ¥
[®] per Equity Share) to Eligible Employees Bidding in the Employee Reservation Portion, subject to necessary approvals as may be required, and which
shall be announced at least two Working Days prior to the Bid / Offer Opening Date.

@

Subject to valid bids being received at or above the Offer Price, undersubscription, if any, in any category, except in the QIB Portion, would be allowed

to be met with spill-over from any other category or combination of categories of Bidders at the discretion of our Company, in consultation with the Book
Running Lead Managers, and the Designated Stock Exchange, subject to applicable laws. In case of under-subscription in the Offer, after meeting the
minimum subscription requirement of 90% of the Fresh Issue, the balance subscription in the Offer will be met in the following order of priority: (i)
through the sale of Offered Shares being offered by the Selling Shareholder in the Offer for Sale in a proportional manner; and (ii) through the issuance
of balance part of the Fresh Issue. In the event of under-subscription in the Offer, Equity Shares shall be allocated in the manner specified in “Terms of

the Offer” on page 405.
®)

Our Company, in consultation with the BRLMs may allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary basis. One-third of the

Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the
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™

Anchor Investor Allocation Price. In the event of under-subscription or non-Allotment in the Anchor Investor Portion, the remaining Equity Shares shall
be added to the Net QIB Portion. Further, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only,
and the remainder of the QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders (other than Anchor Investors),
including Mutual Funds, subject to valid Bids being received at or above the Offer Price. However, if the aggregate demand from Mutual Funds is less
than /e] Equity Shares, the balance Equity Shares available for allotment in the Mutual Fund Portion will be added to the QIB Portion and allocated
proportionately to the QIB Bidders (other than Anchor Investors) in proportion to their Bids. For details, see “Offer Procedure” on page 415. Allocation
to all categories shall be made in accordance with the SEBI ICDR Regulations.

Allocation to Bidders in all categories except the Anchor Investor Portion, Non-Institutional Portion and the Retail Portion shall be made on a
proportionate basis subject to valid Bids received at or above the Offer Price. The allocation to each RIB shall not be less than the minimum Bid Lot,
subject to availability of Equity Shares in the Retail Portion, and the remaining available Equity Shares, if any, shall be allocated on a proportional
basis. For further details, see “Offer Procedure” on page 415.

The Equity Shares available for allocation to Non-Institutional Bidders under the Non-Institutional Portion, shall be subject to the following: (i) one-
third of the portion available to Non-Institutional Bidders shall be reserved for applicants with an application size of more than 0.20 million and up to
Z1.00 million, and (ii) two-third of the portion available to Non-Institutional Bidders shall be reserved for applicants with application size of more than
Z1.00 million, provided that the unsubscribed portion in either of the aforementioned sub-categories may be allocated to applicants in the other sub-
category of Non-Institutional Bidders. The allotment to each Non-Institutional Bidder shall not be less than the minimum application size, subject to the
availability of Equity Shares in the Non- Institutional Portion, and the remaining Equity Shares, if any, shall be allotted on a proportionate basis.

Allocation to Anchor Investors shall be on a discretionary basis in accordance with the SEBI ICDR Regulations. For further
details, see “Offer Procedure” and “Offer Structure” on pages 415 and 411, respectively. For details of the terms of the Offer,
see “Terms of the Offer” on page 405.
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SUMMARY OF RESTATED FINANCIAL INFORMATION

The following tables set forth the summary financial information derived from the Restated Financial Information for the six
months period ended September 30, 2023 and for the Financial Year ended March 31, 2023, March 31, 2022 and March 31,
2021. The summary financial information presented below should be read in conjunction with “Restated Financial Information”

and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 255 and 338,
respectively.

(The remainder of this page has intentionally been left blank)
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SUMMARY OF RESTATED BALANCE SHEET

(All amounts in T million except otherwise stated)

Particulars As at As at 31 As at 31 As at 31
September 30, | March 2023 March 2022 March 2021
2023
Assets
Non-current assets
Property, plant and equipment 3,094.28 2,935.35 2,464.05 2,244.20
Capital work-in-progress 19.60 77.26 123.28 173.09
Right-of-use assets 3,807.89 3,479.87 3,129.94 2,329.47
Goodwill 115.47 115.47 11.80 11.80
Other intangible assets 159.36 182.28 39.05 49.87
Intangible assets under development 5.60 242
Financial assets
Investments 79.44 57.69 44.31 49.21
Other financial assets 396.02 379.17 329.37 277.57
Other tax assets (net) 79.87 97.60 85.46 67.73
Deferred tax assets (net) 171.58 161.22 157.69 177.84
Other non-current assets 301.58 193.26 176.90 143.19
Total non-current assets 8,230.69 7,681.59 6,561.85 5,523.97
Current assets
Inventories 6,746.27 4,349.47 3,620.38 3,116.83
Financial assets
Investments 4.40 2.24 15.89 -
Trade receivables 2,996.50 2,237.84 1,766.01 1,607.27
Cash and cash equivalents 302.20 238.25 183.96 555.08
Bank balances other than cash and cash equivalents 44.95 43.35 19.56 38.92
Other financial assets 53.61 44,73 58.93 46.36
Other current assets 1,039.14 424.91 390.88 285.51
Total current assets 11,187.07 7,340.79 6,055.61 5,649.97
Assets classified as held for sale - 15.42 15.42 15.42
Total assets 19,417.76 15,037.80 12,632.88 11,189.36
Equity and liabilities
Equity
Equity share capital 125.44 125.44 125.44 125.44
Other equity 3,716.67 3,305.00 2,673.42 2,334.58
Total equity 3,842.11 3,430.44 2,798.86 2,460.02
Liabilities
Non-current liabilities
Financial liabilities
Borrowings 803.65 911.32 880.55 893.29
Lease liabilities 4,407.78 3,998.02 3,570.07 2,665.08
Provisions 60.80 59.43 62.79 48.19
Deferred tax liabilities (net) 1.30 - - -
Non-current tax liabilities (net) - 2.46 1.05 2.09
Other non-current liabilities - - 97.14 204.48
Total non-current liabilities 5,273.53 4,971.23 4,611.60 3,813.13
Current liabilities
Financial liabilities
Borrowings 6,842.48 4,138.74 2,838.55 2,637.13
Lease liabilities 345.06 335.39 269.94 304.35
Trade payables
- Total outstanding dues of micro and small enterprises 32.67 45.80 27.67 1.94
- Total outstanding dues of creditors other than micro and small 1,677.17 861.94 840.63 661.49
enterprises
Other financial liabilities 223.52 228.00 164.16 156.90
Other current liabilities 1,134.44 981.27 1,054.34 1,114.76
Provisions 28.80 32.70 27.13 36.49
Current tax liabilities (net) 17.98 12.29 - 3.15
Total current liabilities 10,302.12 6,636.13 5,222.42 4,916.21
Total equity and liabilities 19,417.76 15,037.80 12,632.88 11,189.36
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SUMMARY OF RESTATED STATEMENT PROFIT AND LOSS

(All amounts in T million except otherwise stated)

Particulars Six months | Year ended | Year ended | Year ended
period 31 March | 31 March | 31 March
ended 2023 2022 2021
September
30, 2023
Income
Revenue from operations 28,349.97 48,750.02 34,658.79 28,935.25
Other income 132.11 176.26 183.20 257.27
Total income 28,482.08 48,926.28 34,841.99 29,192.52
Expenses
Purchases of stock-in-trade 26,412.73 41,751.51 29,671.24 24,573.83
Changes in inventories of stock-in-trade (2,396.80) (325.52) (503.55) (243.55)
Employee benefits expenses 1,858.79 3,082.06 2,420.12 2,035.07
Finance costs 476.14 705.34 608.60 551.10
Depreciation and amortisation 444.19 794.45 692.57 724.91
Impairment loss on financial assets and contract assets 1.13 30.53 9.42 24.76
Other expenses 1,163.19 2,039.24 1,458.13 1,053.88
Total expenses 27,959.37 48,077.61 34,356.53 28,720.00
Profit before tax and exceptional items 522.71 848.67 485.46 472.52
Exceptional item 16.05 - - -
Profit before tax 538.76 848.67 485.46 472.52
Tax expense
Current tax 151.25 240.10 129.42 99.86
Deferred tax (credit) / charge (12.93) (32.17) 19.35 48.11
Total tax expense 138.32 207.93 148.77 147.97
Profit for the period/year 400.44 640.74 336.69 324.55
Other comprehensive income
Items that will not be reclassified subsequently to profit or loss
Remeasurement of net defined benefit plan income / (loss) 15.10 (12.47) 2.94 9.09
Income tax charge / (credit) relating to the above (3.87) 3.31 (0.79) (1.34)
Other comprehensive (loss) / income for the period/ year, net of income tax 11.23 (9.16) 2.15 7.75
Total comprehensive income for the period/ year 411.67 631.58 338.84 332.30
Profit attributable to:
Owners of the company 400.44 640.74 336.69 324.55
Non-controlling interest
Profit for the period/ year 400.44 640.74 336.69 324.55
Other comprehensive (loss) / income attributable to:
Owners of the company 11.23 (9.16) 2.15 7.75
Non-controlling interest
Other comprehensive (loss) / income for the period/ year, net of income tax 11.23 (9.16) 2.15 7.75
Total Comprehensive Income attributable to:
Owners of the company 411.67 631.58 338.84 332.30
Non-controlling interest
411.67 631.58 338.84 332.30

Earnings per share (equity share of face value of INR 2 each)
Basic (in %) 6.38" 10.22 5.37 5.17
Diluted (in %) 6.38" 10.22 5.37 5.17

* Not annualized.
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SUMMARY OF RESTATED STATEMENT OF CASH FLOWS

(All amounts in T million except otherwise stated)

Particulars Six months Year Year ended | Year ended
period ended | ended 31 | 31 March | 31 March
September 30, March 2022 2021
2023 2023

Cash flows from operating activities
Profit / (loss) before tax and exceptional item 522.71 848.67 485.46 472.52
Adjustments:
Finance costs 476.14 705.34 608.60 551.10
Depreciation and amortisation 444.19 794.45 692.57 724.91
Impairment loss on financial assets and contract assets 1.13 30.53 9.42 24.76
Liabilities/ provisions no longer required written back (72.47) (66.40) (60.01) (56.67)
Interest income (10.78) (19.03) (31.98) (26.13)
Rent concession received - - (34.82) (70.35)
Gain on derecognition of right-of-use assets (0.41) (36.21) (0.78) (28.10)
Impairment on non-current investments - - - -
Net gain on financial assets measured at fair value through profit and loss (12.76) (0.64) (6.89) (19.24)
Gain on sale of non-current investment (net) - - - -
(Gain)/ loss on sale of property, plant and equipment (net) (4.14) 11.24 (8.20) (20.74)
Operating cash flow before working capital changes 1,343.61 2,267.95 1,653.37 1,552.06
Working capital movements:
Increase in inventories (2,396.80) (325.52) (503.55) (243.55)
Increase in trade receivables (759.79) (394.47) (168.16) (543.12)
(Increase) / decrease in loans and other financial assets and other assets (689.87) (30.04) (236.19) 604.90
(Decrease) / increase in liabilities and provisions 1,022.12 (175.76) 102.79 (423.10)
Cash generated from operations (1,480.73) 1,342.16 848.26 947.19
Income taxes (paid) / refund, net (130.29) (253.23) (151.34) 4.55
Net cash generated from operating activities (A) (1,611.02) 1,088.93 696.92 951.74
Cash flows from investing activities
Sale / (acquisition) of investments (net) (11.15) 0.91 (4.10) 81.85
Interest received 10.78 19.03 31.98 15.68
Acquisition of property, plant and equipment (310.39) (540.20) (478.57) (273.41)
Acquisition of intangible assets including intangible assets under development (4.23) (26.86) (2.47) (20.87)
Proceeds from sale of property, plant and equipment 18.29 36.76 39.32 130.25
Acquisition of subsidiary net of cash (285.84) - -
Net cash used in investing activities (B) (296.70) (796.20) (413.84) (66.50)
Cash flows from financing activities
Finance costs paid (252.94) (332.46) (286.70) (277.86)
Long-term borrowings availed 142.73 352.19 266.43 638.99
Long-term borrowings repaid (200.42) (359.89) (250.32) (194.67)
Short-term borrowings (repaid) / availed, net 2,653.76 762.87 172.57 (404.82)
Interest on lease liabilities (209.03) (363.40) (322.57) (280.92)
Principal payment of lease liabilities (162.43) (297.75) (231.94) (187.48)
Net cash used in financing activities (C) 1,971.67 (238.44) (652.53) (706.76)
Net (decrease) / increase in cash and cash equivalents (A+B+C) 63.95 54.29 (369.45) 178.48
Cash and cash equivalents at the beginning of the period/ year 238.25 183.96 553.41 374.93
Cash and cash equivalents at the end of the period/ year 302.20 238.25 183.96 553.41
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SUMMARY OF PRO FORMA FINANCIAL INFORMATION

The following tables set forth the summary pro forma financial information derived from the Pro Forma Financial Information
for the Financial Year ended March 31, 2023. The summary pro forma financial information presented below should be read
in conjunction with “Pro Forma Financial Information” and “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” on pages 323 and 338, respectively. For further details, see “History and Certain Corporate Matters
— Details regarding material acquisitions or divestments of business/ undertakings, mergers, amalgamations or any revaluation
of assets, in the last ten years” and “Risk Factors — The Pro Forma Financial Information included in this Red Herring
Prospectus has been prepared by our Independent Chartered Accountant and is not indicative of our expected results or
operations in the future periods or our future financial position or a substitute for our past results” on pages 222 and 33,
respectively.

(The remainder of this page has intentionally been left blank)
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SUMMARY OF PRO FORMA CONSOLIDATED BALANCE SHEET

(All amounts in T million except otherwise stated)

Particulars As at March 31, 2023
Assets
Non-current assets
Property, plant and equipment 2,935.35
Capital work-in-progress 77.26
Right-of-use assets 3,479.87
Goodwill 115.47
Other Intangible assets 182.28
Intangible assets under development 2.42
Financial assets
Investments 57.69
Other financial assets 379.17
Other tax assets (net) 97.60
Deferred tax assets (net) 161.22
Other non-current assets 193.26
Total non-current assets 7,681.59
Current assets
Inventories 4,349.47
Financial assets
Investments 2.24
Trade receivables 2,237.84
Cash and cash equivalents 238.25
Bank balances other than cash and cash equivalents 43.35
Other financial assets 4473
Other current assets 424,91
Total current assets 7,340.79
Assets classified as held for sale 15.42
Total assets 15,037.80
Equity and liabilities
Equity
Equity share capital 125.44
Other equity 3,305.00
Total equity 3,430.44
Liabilities
Non-current liabilities
Financial liabilities
Borrowings 911.32
Lease liabilities 3,998.02
Provisions 59.43
Non-current tax liabilities (net) 2.46
Total non-current liabilities 4,971.23
Current liabilities
Financial liabilities
Borrowings 4,138.74
Lease liabilities 335.39
Trade payables
- Total outstanding dues of micro and small enterprises 45.80
- Total outstanding dues of creditors other than micro and small enterprises 861.94
Other financial liabilities 228.00
Provisions 32.70
Current tax liabilities (net) 12.29
Other current liabilities 981.27
Total current liabilities 6,636.13
Total equity and liabilities 15,037.80

Note: We acquired KEPL on February 1, 2023, and such acquisition was reflected in the Restated Financial Information for the Financial Year ended March
31, 2023. However, to provide additional disclosure in relation to the effect and impact on annualised basis for the acquisition of KEPL on our Company’s
financials and business operations, we voluntarily included the Pro Forma Financial Information for the Financial Year ended March 31, 2023.
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SUMMARY OF PRO FORMA CONSOLIDATED STATEMENT OF PROFIT AND LOSS

(All amounts in T million except otherwise stated)

Particulars Year ended March 31, 2023

Income
Revenue from operations 51,346.21
Other income 194.10
Total income 51,540.31
Expenses
Purchases of stock-in-trade 44,126.38
Changes in inventories of stock-in-trade (407.98)
Employee benefits expenses 3,197.00
Finance costs 736.66
Depreciation and amortisation 843.56
Impairment loss on financial assets and contract assets 32.79
Other expenses 2,100.10
Total expenses 50,628.52
Profit before tax 911.79
Tax expense

Current tax 273.15

Deferred tax (credit) / charge (35.99)
Total tax expense 237.16
Profit after tax for the year 674.63

Other comprehensive income
Items that will not be reclassified subsequently to profit or loss

Remeasurement of net defined benefit plan income / (loss) (12.47)
Income tax charge / (credit) relating to the above 3.31
Other comprehensive (loss) / income for the year, net of income tax (9.16)
Total comprehensive income for the year 665.47
Profit attributable to :
Owners of the company 674.63
Non-controlling interest
Profit for the year 674.63
Other comprehensive (loss) / income attributable to:
Owners of the company (9.16)
Non-controlling interest
Other comprehensive (loss) / income for the year, net of income tax (9.16)
Total Comprehensive Income attributable to:
Owners of the company 665.47
Non-controlling interest

665.47
Earnings per share (equity share of face value of INR 2 each)
Basic (in %) 10.76
Diluted (in %) 10.76

Note: We acquired KEPL on February 1, 2023, and such acquisition was reflected in the Restated Financial Information for the Financial Year ended March
31, 2023. However, to provide additional disclosure in relation to the effect and impact on annualised basis for the acquisition of KEPL on our Company’s
financials and business operations, we voluntarily included the Pro Forma Financial Information for the Financial Year ended March 31, 2023.
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GENERAL INFORMATION

Registered and Corporate Office

Popular Vehicles and Services Limited

Kuttukaran Centre
Mamangalam, Cochin
Ernakulam 682 025
Kerala, India

CIN: U50102KL1983PLC003741

Registration number: 003741

Address of the RoC

Our Company is registered with the RoC situated at the following address:

Registrar of Companies, Kerala at Ernakulam

Company Law Bhawan

B. M. C. Road, Thrikkakara

Kochi 682 021
Kerala, India

Company Secretary and Compliance Officer

Varun T. V.
Kuttukaran Centre
Mamangalam, Kochi
Ernakulam 682 025
Kerala, India

Tel: +91 484 2341 134

E-mail: cs@popularv.com

Board of Directors

As on the date of this Red Herring Prospectus, our Board comprises of the following:

Name Designation DIN Address
Jacob Kurian Chairman and Non-Executive | 00213259 |104 Tefilah Tranquille, 154 Wheeler Road, Near Sameer House,
Independent Director Fraser Town, Bangalore 560 005, Karnataka, India
John K. Paul Whole-time Director 00016513 [42/1058, Kuttukaran House, St. Benedict Road, Ernakulam,
Kochi 682 018, Kerala, India
Francis K. Paul Whole-time Director 00018825 |34/542, Al Kuttukaran House, N.H. Bye Pass Road
Padivattom, Edapally. P.O., Ernakulam 682 024, Kerala, India
Naveen Philip Managing Director 00018827 | Valiyathottathil House, Dewans Road, Kochi, M.G. Road,
Ernakulam 680 016, Kerala, India
Preeti Reddy Non-Executive Independent 07248280 |C 478, Second Floor, Defence Colony, Lajpat Nagar, South
Director Delhi 110 024, Delhi, India
George Joseph Non-Executive Independent 00253754 | Melazhakath, Idukki, Arakulam 685 591, Kerala, India
Director
Rakesh Kumar Bhutoria Non-Executive Nominee 08449728 |Flat 1102, Satguru Sanskar, Plot 19, 3rd Rd, TPS-1V,
Director Bandra West, Mumbai 400 050, Maharashtra, India

For details of our Board of Directors, see “Our Management” on page 230.

Filing of the Draft Red Herring Prospectus and this Red Herring Prospectus

A copy of the Draft Red Herring Prospectus has been uploaded on the SEBI intermediary portal at https://siportal.sebi.gov.in
as specified in Regulation 25(8) of the SEBI ICDR Regulations and the SEBI master circular SEBI/HO/CFD/PoD-
2/PICIR/2023/00094 dated June 21, 2023. It has also been filed with the SEBI at:

Securities and Exchange Board of India
Corporation Finance Department

Division of Issues and Listing

SEBI Bhavan, Plot No. C4 A, ‘G’ Block

Bandra Kurla Complex

Bandra (E), Mumbai 400 051

Maharashtra, India
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A copy of this Red Herring Prospectus, along with the material contracts and documents required to be filed under Section 32
of the Companies Act, 2013 shall be filed with the RoC and a copy of the Prospectus shall be filed under Section 26 of the

Companies Act, 2013 with the RoC.

Book Running Lead Managers

ICICI Securities Limited

ICICI Venture House

Appasaheb Marathe Marg
Prabhadevi

Mumbai 400 025

Maharashtra, India

Tel: +91 22 6807 7100

E-mail:
popular.ipo@icicisecurities.com
Website: www.icicisecurities.com
Investor Grievance E-mail:
customercare@icicisecurities.com
Contact Person: Harsh Thakkar /
Shekher Asnani

SEBI Registration No.:
INMO000011179

Nuvama Wealth Management
Limited

(formerly known as Edelweiss Securities
Limited)

801 - 804, Wing A, Building No 3
Inspire BKC, G Block

Bandra Kurla Complex, Bandra East
Mumbai 400 051

Maharashtra, India

Tel: +91 22 4009 4400

E-mail: Popular.ipo@nuvama.com
Website: www.nuvama.com
Investor Grievance E-mail:
customerservice.mb@nuvama.com
Contact Person: Lokesh Shah
SEBI Registration No.:

INMO000013004

Syndicate Members

Nuvama Wealth Management Limited
(formerly known as Edelweiss Securities Limited)
801 - 804, Wing A, Building No 3
Inspire BKC, G Block

Bandra Kurla Complex, Bandra East
Mumbai 400 051

Maharashtra, India

Tel: +91 22 4009 4400

E-mail: Popular.ipo@nuvama.com
Website: www.nuvama.com

Contact Person: Prakash Boricha

Centrum Broking Limited
Centrum House, Vidyanagari Marg
CST Road, Kalina, Santacruz (East)
Mumbai 400 098

Maharashtra, India

Tel: +91 22 4215 9000

E-mail: compliance@centrum.co.in
Website: www.centrumbroking.com
Contact Person: Rajesh Thadhani

Legal Counsel to the Company as to Indian Law

Cyril Amarchand Mangaldas
3 Floor, Prestige Falcon Towers
19, Brunton Road

Bengaluru 560 025

Karnataka, India

Tel: +91 80 6792 2000

Statutory Auditors to our Company

B S R & Associates LLP, Chartered Accountants
49/179 A, 3rd Floor, Syama Business Centre

NH Bypass Road, Vyttila

Kochi 682 019

Kerala, India

Tel: +91 484 4148 500

Email: babypaul@bsraffiliates.com

Firm Registration Number: 116231W/W-100024
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Centrum Capital Limited

Level 9, Centrum House

C.S.T. Road, Vidyanagari Marg
Kalina, Santacruz (East)

Mumbai 400 098

Mabharashtra, India

Tel: +91 22 4215 9000

E-mail: popular.ipo@centrum.co.in
Website: www.centrum.co.in
Investor Grievance E-mail:
igmbd@centrum.co.in

Contact Person: Sooraj Bhatia / Pooja
Sanghvi

SEBI Registration No.:
INM000010445



Peer Review Certificate Number: 014273
There have been no changes in our auditors in the last three years preceding the date of filing of this Red Herring Prospectus.
Registrar to the Offer

Link Intime India Private Limited

C-101, 1** Floor, 247 Park

Lal Bahadur Shastri Marg

Vikhroli (West)

Mumbai 400 083

Mabharashtra, India

Tel: +91 810 811 4949

E-mail: popularvehicles.ipo@linkintime.co.in
Website: www.linkintime.co.in

Investor Grievance E-mail: popularvehicles.ipo@linkintime.co.in
Contact Person: Shanti Gopalkrishnan

SEBI Registration No.: INRO00004058

Bankers to the Offer
Escrow Collection Bank, Refund Banks and Sponsor Bank(s)

AXxis Bank Limited

AXis Bank Limited, Axis House
Wadia International Center

P.B. Marg, Worli

Mumbai 400 025

Maharashtra, India

Tel: +91 022 24253672

E-mail: vishal.lade@axisbank.com
Website: www.axisbank.com
Contact Person: Vishal Lade
SEBI Registration No.: INB100000017

Public Offer Account Bank and Sponsor Bank(s)

ICICI Bank Limited

Capital Market Division,

5th Floor, HT Parekh Marg,
Churchgate, Mumbai - 400020
Telphone number: 022 68052182
E-mail: ipocmg@icicibank.com
Website: www.icicibank.com

Contact person: Varun Badai

SEBI Registration No.: INBI00000004

Bankers to our Company

State Bank of India

1% floor Joy’s Building
Padma Junction, MG Road
Ernakulam 682 035

Kerala, India

Tel: +91 75063 37909
E-mail: shi.05387@sbi.co.in

The Federal Bank Limited
Federal Towers, Aluva
Ernakulam 683 101

Kerala, India

Tel: +91 0484 2634350

E-mail: arunjp@federalbank.co.in

Axis Bank Limited
WCB Kochi, | Floor
Pukalakkat City centre and Sivadas Towers
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M K K Nair Road, Palarivattom
Kochi 682 025

Kerala, India

Tel: +91 9176615850

E-mail: Rajeev.vg@axishank.com

Designated Intermediaries
Self-Certified Syndicate Banks

The banks registered with SEBI, which offer the facility of ASBA services, (i) in relation to ASBA, where the Bid Amount will
be blocked by authorising an SCSB, a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 and updated from time to time and
at such other websites as may be prescribed by SEBI from time to time, (ii) in relation to UPI Bidders using the UPI Mechanism,
a list of which is available on the website of SEBI at
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or such other website as updated from
time to time.

In accordance with SEBI RTA Master Circular, SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022,
and SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, read with other applicable UPI Circulars,
UPI Bidders Bidding through UPI Mechanism may apply through the SCSBs and mobile applications, using UPI handles,
whose name appears on the SEBI website. A list of SCSBs and mobile applications, which, are live for applying in public issues
using UPI  mechanism is provided in the list available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43 and updated from time to time and at such
other websites as may be prescribed by SEBI from time to time.

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investor) submitted to a member of the Syndicate, the list of branches of the
SCSBs at the Specified Locations named by the respective SCSBs to receive deposits of Bid cum Application Forms from the
members of the Syndicate is available on the website of the SEBI
(http:/lwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes) and updated from time to time. For more
information on such branches collecting Bid cum Application Forms from the Syndicate at Specified Locations, see the website
of the SEBI at http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes as updated from time to time.

Registered Brokers

Bidders can submit ASBA Forms in the Offer using the stockbroker network of the stock exchange, i.e. through the Registered
Brokers at the Broker Centres. The list of the Registered Brokers, including details such as postal address, telephone number
and e-mail address, is provided on the websites of the respective Stock Exchanges at https://www.bseindia.com/ and
https://www.nseindia.com, as updated from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as address,
telephone  number and e-mail address, is provided on the websites of Stock Exchanges at
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx and https://www.nseindia.com/products-services/initial-public-
offerings-asba-procedures, respectively, as updated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as name and
contact details, is provided on the websites of BSE at www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and on the
website of NSE at www.nseindia.com/products-services/initial-public-offerings-asba-procedures, as updated from time to time.

Experts to the Offer
Except as stated below, our Company has not obtained any expert opinions:

Our Company has received written consent dated March 4, 2024, from B S R & Associates LLP, Chartered Accountants, to
include their name as required under Section 26(1) of the Companies Act, 2013 read with SEBI ICDR Regulations, in this Red
Herring Prospectus and as an “expert” as defined under Section 2(38) of the Companies Act, 2013 to the extent and in their
capacity as our Statutory Auditors, and in respect of their (i) examination report dated February 5, 2024 on our Restated
Financial Information; and (ii) their report dated February 5, 2024 on the statement of special tax benefits in this Red Herring
Prospectus. Such consent has not been withdrawn as on the date of this Red Herring Prospectus. However, the term “expert”
shall not be construed to mean an “expert” as defined under the U.S. Securities Act.

72



Our Company has received written consents dated September 28, 2023 from R.G.N. Price & Co., Chartered Accountants, to
include their name as required under Section 26(1) of the Companies Act, 2013 read with the SEBI ICDR Regulations, in this
Red Herring Prospectus and as an “expert” as defined under Section 2(38) of the Companies Act, 2013 to the extent and in their
capacity as our Independent Chartered Accountants, and in respect of their reports, including the examination report dated
September 28, 2023 on the Pro Forma Financial Information and read with selected explanatory notes thereon, and
certificates/letters included in this Red Herring Prospectus and such consent has not been withdrawn as on the date of this Red
Herring Prospectus. However, the term “expert” shall not be construed to mean an “expert” as defined under the U.S. Securities
Act.

Monitoring Agency

In accordance with Regulation 41 of SEBI ICDR Regulations, our Company has appointed CARE Ratings Limited, a credit
rating agency registered with SEBI, a monitoring agency in relation to the Offer to monitor utilization of the Gross Proceeds.
The details of the Monitoring Agency are as follows:

CARE Ratings Limited

4th Floor, Godrej Coliseum, Somaiya Hospital Road
Off Eastern Express Highway, Sion (East)

Mumbai — 400 022

Maharashtra, India

Tel: +91 98407 54521

E-mail: pradeep.kumar@careedge.in

Website: www.careratings.com

Contact Person: V. Pradeep Kumar

Appraising Entity

None of the objects for which the Net Proceeds will be utilised have been appraised by any agency.
Credit Rating

As this is an Offer of Equity Shares, there is no credit rating required for the Offer.

IPO Grading

No credit agency registered with SEBI has been appointed in respect of obtaining grading for the Offer.
Debenture Trustees

As this is an offer of Equity Shares, the appointment of debenture trustees is not required.

Green Shoe Option

No green shoe option is contemplated under the Offer.

Inter-se allocation of responsibilities

The following table sets forth the inter-se allocation of responsibilities for various activities among the BRLMs:

Sr. No Activity Responsibility | Co-ordinator (s)

1. e  Capital structuring, positioning strategy and due diligence of the Company including its| All BRLMs 1-Sec
operations/management/business plans/legal etc.

e Drafting and design of the Draft Red Herring Prospectus and of statutory advertisements
including a memorandum containing salient features of the Prospectus. The Managers
shall ensure compliance with stipulated requirements and completion of prescribed
formalities with the Stock Exchanges, RoC and SEBI including finalisation of Prospectus

and RoC filing.
2. Drafting and approval of all statutory advertisement. All BRLMs I-Sec
3. Drafting and approval of all publicity material other than statutory advertisement as mentioned | All BRLMs Nuvama

in point 2 above including corporate advertising, brochure, etc. and filing of media compliance
report with SEBI.

4. Appointment of Registrar, advertising agency and printer to the Offer and including co-| All BRLMs I-Sec
ordination for their respective agreements.
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Sr. No Activity Responsibility | Co-ordinator (s)
5. Appointment of all other intermediaries and including co-ordination for all other agreements. | All BRLMs Nuvama
6. Preparation of road show presentation and frequently asked questions All BRLMs Centrum
7. International institutional marketing of the Offer, which will cover, inter alia: All BRLMs Nuvama
e  Finalizing the list and division of international investors for one-to-one meetings
e Finalizing international road show and investor meeting schedules
8. Domestic institutional marketing of the Offer, which will cover, inter alia: All BRLMs |-Sec
e  Finalizing the list and division of domestic investors for one-to-one meetings
e Finalizing domestic road show and investor meeting schedules
9. Retail marketing of the Offer, which will cover, inter-alia: All BRLMs Centrum
e Finalising media, marketing, public relations strategy and publicity budget including
list of frequently asked questions at retail road shows
e  Finalising collection centres
e  Finalising commission structure
e Follow-up on distribution of publicity and Offer material including form,
RHP/Prospectus and deciding on the quantum of the Offer material;
10. Non-institutional marketing of the Offer, which will cover, inter alia, All BRLMs Nuvama
e Finalising media, marketing and public relations strategy including list of frequently
asked questions at non-institutional road shows; and
e Finalising centres for holding conferences for brokers, etc.;
11. Anchor coordination, Anchor CAN and intimation of anchor allocation, book building| All BRLMs Centrum
software, bidding terminals, payment of 1% security deposit to the Designated Stock
Exchange.
12. e Managing the book and finalization of pricing in consultation with the Company, as| All BRLMs Nuvama
applicable.
e Post bidding activities including mock trading, management of escrow accounts,| All BRLMs Nuvama

coordinate non-institutional allocation, coordination with Registrar, SCSBs and Bankers
to the Offer, intimation of allocation and dispatch of refund to Bidders, etc.

e  Post-Offer activities, which shall involve essential follow-up steps including allocation
to Anchor Investors, follow-up with Bankers to the Offer and SCSBs to get quick
estimates of collection and advising the Company about the closure of the Offer, based
on correct figures, finalisation of the basis of allotment or weeding out of multiple
applications, listing of instruments, dispatch of certificates or demat credit and
refunds/unblocking of application monies and coordination with various agencies
connected with the post-Offer activity such as registrar to the Offer, Bankers to the Offer,
SCSBs including responsibility for underwriting arrangements, as applicable.

e Payment of the applicable securities transactions tax/with-holding tax on sale of unlisted
equity shares by the Selling Shareholder under the Offer for Sale to the Government and
filing of the securities transactions tax return by the prescribed due date as per Chapter
VII of Finance (No. 2) Act, 2004.

e Co-ordination with SEBI and Stock Exchanges for refund of 1% security deposit and
submission of all post Offer reports including the initial and final post Offer report to
SEBI.

Book Building Process

Book Building Process, in the context of the Offer, refers to the process of collection of Bids from investors on the basis of this
Red Herring Prospectus, the Bid cum Application Forms and the Revision Forms within the Price Band. The Price Band, and
minimum Bid Lot size will be decided by our Company, in consultation with the BRLMs, and advertised in all editions of the
Financial Express, an English national daily newspaper and all editions of Jansatta, a Hindi national daily newspaper and Kochi
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edition of Deepika, a Malayalam daily newspaper (Malayalam being the regional language of Kerala, where our Registered and
Corporate Office is located), each with wide circulation, at least two Working Days prior to the Bid/ Offer Opening Date and
shall be made available to the Stock Exchanges for the purpose of uploading on their respective websites. The Offer Price shall
be determined by our Company, in consultation with the BRLMs, after the Bid/ Offer Closing Date. For further details, see
‘Offer Procedure’ on page 415.

All Bidders, except Anchor Investors, are mandatorily required to use the ASBA process for participating in the Offer
by providing details of their respective ASBA Account in which the corresponding Bid Amount will be blocked by
SCSBs. In addition to this, the RIBs may participate through the ASBA process by either (a) providing the details of
their respective ASBA Account in which the corresponding Bid Amount will be blocked by the SCSBs; or (b) through
the UPI Mechanism. Anchor Investors are not permitted to participate in the Offer through the ASBA process. Non-
Institutional Investors with an application size of up to ¥ 0.50 million shall use the UPI Mechanism and shall also provide
their UPI ID in the Bid cum Application Form submitted with Syndicate Members, Registered Brokers, Collecting
Depository Participants and Registrar and Share Transfer Agents.

In terms of the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are not permitted to withdraw their Bid(s)
or lower the size of their Bid(s) (in terms of the number of Equity Shares or the Bid Amount) at any stage. Anchor
Investors are not allowed to withdraw their Bids after the Anchor Investor Bid/Offer Period. RIBs Bidding in the Retail
Portion and Eligible Employees Bidding in the Employee Reservation Portion can revise their Bids during the Bid/ Offer
Period and withdraw their Bids until Bid/ Offer Closing Date. Except for Allocation to RIBs, Non-Institutional Bidders
and the Anchor Investors, allocation in the Offer will be on a proportionate basis. Further, allocation to Anchor
Investors will be on a discretionary basis and allocation to the Non-Institutional Investors will be in a manner as may
be introduced under applicable laws.

Each Bidder will be deemed to have acknowledged the above restrictions and the terms of the Offer, by submitting their
Bid in the Offer.

The process of Book Building under the SEBI ICDR Regulations and the Bidding Process are subject to change from time to
time and the investors are advised to make their own judgment about investment through this process prior to submitting a Bid
in the Offer.

Bidders should note that the Offer is also subject to obtaining (i) final approval of the RoC after the Prospectus is filed with the
RoC; and (ii) final listing and trading approvals from the Stock Exchanges, which our Company shall apply for after Allotment.

For details on the method and procedure for Bidding, see “Terms of the Offer”, “Offer Structure” and “Offer Procedure” on
pages 405, 411 and 415, respectively.

Ilustration of Book Building and Price Discovery Process
For an illustration of the Book Building Process and the price discovery process, see “Offer Procedure” on page 415.
Underwriting Agreement

After the determination of the Offer Price and allocation of Equity Shares, but prior to the filing of the Prospectus with the RoC,
our Company and the Selling Shareholder will enter into an Underwriting Agreement with the Underwriters for the Equity
Shares proposed to be offered through the Offer. Pursuant to the terms of the Underwriting Agreement, the obligations of each
of the Underwriters will be several and will be subject to certain conditions specified therein.

The Underwriters have indicated their intention to underwrite the following number of Equity Shares:

(The Underwriting Agreement has not been executed as on the date of this Red Herring Prospectus. This portion has been
intentionally left blank and will be filled in before filing of the Prospectus with the RoC.)

Name, address, telephone number and e- | Indicative number of Equity Shares to be Amount underwritten
mail address of the Underwriters underwritten (in X million)
[e] [e] [e]

(The above table has been intentionally left blank and will be filled in before filing of the Prospectus with the RoC)

The abovementioned underwriting commitments are indicative and will be finalised after pricing of the Offer, the Basis of
Allotment and actual allocation in accordance with provisions of the SEBI ICDR Regulations.

In the opinion of our Board/IPO Committee, the resources of the abovementioned Underwriters are sufficient to enable them
to discharge their respective underwriting obligations in full. The abovementioned Underwriters are registered with the SEBI
under Section 12(1) of the SEBI Act or registered as brokers with the Stock Exchanges. Our Board/ IPO Committee, at its
meeting held on [e], has accepted and entered into the Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment set forth in the table
above.
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Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with respect to the Equity
Shares allocated to investors respectively procured by them in accordance with the Underwriting Agreement. The extent of
underwriting obligations (including any defaults in payment for which the respective Underwriter is required to procure
purchasers for or purchase the Equity Shares to the extent of the defaulted amount) and the Bids to be underwritten in the Offer
by each Book Running Lead Manager shall be as per the Underwriting Agreement.
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CAPITAL STRUCTURE

The share capital of our Company, as on the date of this Red Herring Prospectus is set forth below.

Sr. Particulars Aggregate value at face | Aggregate value at
No. value (in %) Offer Price* (in %)
A AUTHORIZED SHARE CAPITAL®*
75,000,000 Equity Shares of face value of 22 each | 150,000,000 | -
B. ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER?
62,721,445 Equity Shares of face value of %2 each 125,442,890 -
C. PRESENT OFFER IN TERMS OF THIS RED HERRING PROSPECTUS
Offer of up to [e] Equity Shares of face value of 32 each aggregating up to X[e] [e] [e]
million@®
of which
Fresh Issue of up to [e] Equity Shares of face value of 32 each aggregating up [®] [e]
to 2,500.00 million
Offer for Sale of up to 11,917,075 Equity Shares of face value of 32 each [e] [e]
aggregating up to Z[e] million®
Which includes
Employee Reservation Portion of up to [®] Equity Shares of face value of 32 [®] [o]
gach @
Net Offer of up to [e] Equity Shares of face value of 32 each [o] [o]
D. ISSUED, SUBSCRIBED AND PAID-UP CAPITAL AFTER THE OFFER”
[e] Equity Shares of face value of %2 each (assuming full subscription in the [®] [o]
Offer)
E. SECURITIES PREMIUM ACCOUNT
Before the Offer 636,676,670
After the Offer [e]

()]

@

[©)

“)

To be included upon finalisation of Offer Price.

Pursuant to a resolution passed by our Board on August 31, 2023 and a resolution passed by the Shareholders on September 8, 2023, each equity share
of face value of %10 each has been sub-divided into 5 Equity Shares of face value of 2 each. Accordingly, the authorised share capital of our Company
was sub-divided from 15,000,000 equity shares of face value of 10 each to 75,000,000 equity shares of face value of ¥2 each. Further, issued, subscribed
and paid-up capital of our Company was sub-divided from 12,544,289 equity shares of face value of 10 each to 62,721,445 equity shares of face value
of %2 each.

For details in relation to the changes in the authorised share capital of our Company, see “History and Certain Corporate Matters — Amendments to our
Memorandum of Association” on page 219.

The Offer including the Fresh Issue has been authorized by our Board pursuant to resolutions passed at its meetings held on August 14, 2023 and August
31, 2023 and by our Shareholders pursuant to a special resolution passed at their meetings held on August 21, 2023 and September 8, 2023. Further,
our Board has taken on record the approval for the Offer for Sale by the Selling Shareholder pursuant to its resolutions dated August 14, 2023 and
September 28, 2023 and February 5, 2024.

The Selling Shareholder confirms that the Offered Shares have been held by the Selling Shareholder for a period of at least one year prior to filing of the
Draft Red Herring Prospectus with SEBI in accordance with Regulation 8 of the SEBI ICDR Regulations and accordingly, are eligible for the Offer in
accordance with the provisions of the SEBI ICDR Regulations. For details on the authorization and consent of the Selling Shareholder in relation to the
Offered Shares, see “The Offer” on page 60.

Eligible Employees bidding in the Employee Reservation Portion must ensure that the maximum Bid Amount does not exceed <0.50 million (net of
Employee Discount, if any). However, the initial Allotment to an Eligible Employee in the Employee Reservation Portion shall not exceed ¥0.20 million
(net of Employee Discount, if any). Only in the event of an under-subscription in the Employee Reservation Portion post the initial Allotment, such
unsubscribed portion may be Allotted on a proportionate basis to Eligible Employees Bidding in the Employee Reservation Portion, for a value in excess
of 0.20 million (net of Employee Discount, if any), subject to the total Allotment to an Eligible Employee not exceeding <0.50 million (net of Employee
Discount, if any). Our Company, in consultation with the Book Running Lead Managers, may offer a discount of up to [®]% to the Offer Price (equivalent
of Z[e] per Equity Share) to Eligible Employees Bidding in the Employee Reservation Portion, subject to necessary approvals as may be required, and
which shall be announced at least two Working Days prior to the Bid / Offer Opening Date.

Notes to the capital structure

1.

Share capital history of our Company
@ Equity Share capital

The history of the Equity Share capital of our Company is set forth in the table below:
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Date of allotment | Number of Details of allottees Face value | Issue price | Nature of Nature of allotment |Cumulative | Cumulative
of equity shares |equity shares per equity | per equity |consideration number of | paid-up
allotted share ®) | share ®) equity | equity share
shares capital ()
June 28, 1983 7,000|1,000 equity shares were allotted to K.P. Paul, 1,000 equity shares were allotted 10 10.00 Cash Initial subscription to the 7,000 70,000
to Francis K. Paul, 1,000 equity shares were allotted to John K. Paul, 1,000 MoA
equity shares were allotted to Saju K. Thomas, 1,000 equity shares were allotted
to Daisy Paul, 1,000 equity shares were allotted to Susan Francis and 1,000
equity shares were allotted to Elsy Thomas
December 30, 43,000(10,000 equity shares were allotted to K.P. Paul, 10,000 equity shares were 10 10.00 Cash Preferential allotment 50,000 500,000
1983 allotted to Francis K. Paul, 11,000 equity shares were allotted to John K. Paul,
11,000 equity shares were allotted to Saju K. Thomas and 1,000 equity shares
were allotted to Elsy Thomas
June 25, 1985™ 50,700|600 equity shares were allotted to P K Viswanathan, 300 equity shares were 10 10.00* Cash Preferential allotment® 100,700* 1,007,000

allotted to M A Sunny, 150 equity shares were allotted to Anto P Varghese, 100
equity shares were allotted to P D Varghese, 50 equity shares were allotted to
KandibaRamjiSukpal, 50 equity shares were allotted to K L Sasidharan, 50
equity shares were allotted to Raju C Thomas, 50 equity shares were allotted to
P.P.George, 50 equity shares were allotted to C.D. Jose, 50 equity shares were
allotted to P.A. Mukundan, 50 equity shares were allotted to M.K. Barsoma, 50
equity shares were allotted C.O. Thomas, 50 equity shares were allotted to P J
Sabu, 50 equity shares were allotted to Laxman Sakaram Sukpal, 100 equity
shares were allotted to K KChandran, 100 equity shares were allotted to K.J.
Davis, 100 equity shares were allotted to E.L. George, 100 equity shares were
allotted to Immanuel Justine TD, 1,000 equity shares were allotted to A.R. Jose,
100 equity shares were allotted to T N Jayabalan, 100 equity shares were allotted
to E.A. Johney, 100 equity shares were allotted to V.L. Ouseph, 100 equity
shares were allotted to V.P. Peter, 100 equity shares were allotted to P K Rajan,
100 equity shares were allotted to C.G. Rajan, 100 equity shares were allotted
to M.O. Rajan, 100 equity shares were allotted to | U Ravi, 50 equity shares
were allotted to Shaligram Sharma, 300 equity shares were allotted to A O
Devassy, 1,000 equity shares were allotted to P. Lakshmanan, 150 equity shares
were allotted to C.C. Santharam, 50 equity shares were allotted to P.K. Paul, 50
equity shares were allotted to T.K. Joshi, 200 equity shares were allotted to C
Pylee, 500 equity shares were allotted to N.G. Janardhanan, 100 equity shares
were allotted to Sunny C J, 50 equity shares were allotted to N C Unnikrishnan
Nair, 300 equity shares were allotted to V' V Jose, 600 equity shares were allotted
to A.C. Jose, 300 equity shares were allotted to V. David Varghese, 600 equity
shares were allotted to P.L John, 100 equity shares were allotted to K C
Saseendran, 100 equity shares were allotted to Narendran N, 100 equity shares
were allotted to V K George, 100 equity shares were allotted to Pauly | Therattil,
50 equity shares were allotted to T D Varghese, 50 equity shares were allotted
to M.S Sukumaran Nair, 100 equity shares were allotted to Jose D Kulangara,
50 equity shares were allotted to M.T. Thampi, 100 equity shares were allotted
to Davis T Pallissery, 50 equity shares were allotted to A.O. Varghese, 100
equity shares were allotted to Martin P John, 150 equity shares were allotted to
E C Joy, 50 equity shares were allotted to K.B. Joshy, 1,000 equity shares were
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allotted to P.V. Vijayan, 100 equity shares were allotted to Jeemon Mendez V.L,
50 equity shares were allotted to P A Venugopal, 50 equity shares were allotted
to M R Simon, 50 equity shares were allotted to A.C. Kochappan, 50 equity
shares were allotted to Sarachandra Bose, 50 equity shares were allotted to P.M
Raphel, 50 equity shares were allotted to V.P. Benny, 50 equity shares were
allotted to P T Joy, 50 equity shares were allotted to K.S. Hariharan, 50 equity
shares were allotted to E.S Vinod Kumar, 50 equity shares were allotted to Babu
Joseph P, 50 equity shares were allotted to K. Parameswaran, 50 equity shares
were allotted to VV S Rajeevan, 50 equity shares were allotted to P.G. Vijayan,
50 equity shares were allotted to A.D. Jose, 50 equity shares were allotted to
Louis M.L., 50 equity shares were allotted to K.N Venu, 50 equity shares were
allotted to V K Sathyan, 50 equity shares were allotted to K M Vareed, 50 equity
shares were allotted to K V Antony, 50 equity shares were allotted to T.P.
Thomas, 50 equity shares were allotted to Abraham P.C., 50 equity shares were
allotted to O K Suresh Babu, 50 equity shares were allotted to E.S. Sundaran,
50 equity shares were allotted to P.N. Krishnankutty, 50 equity shares were
allotted to A.A Cheru, 50 equity shares were allotted to C.D. Lawrence, 50
equity shares were allotted to C X Tomy, 50 equity shares were allotted to M A
Thomas, 50 equity shares were allotted to VV.O.Varghese, 50 equity shares were
allotted to P T VVarghese, 50 equity shares were allotted to P.I. George, 50 equity
shares were allotted to M.l Tharu, 50 equity shares were allotted to K.S.
Prabhakaran, 50 equity shares were allotted to Suran K K, 50 equity shares were
allotted to T.T Antony, 50 equity shares were allotted to Albert Figaredo, 50
equity shares were allotted to T.C. Lonappan, 50 equity shares were allotted to
P.P. Wilson, 50 equity shares were allotted to V.J. Thomas, 50 equity shares
were allotted to K C Jacob, 50 equity shares were allotted to K V Paul, 50 equity
shares were allotted to K.J. Francis, 50 equity shares were allotted to N.J.
Varghese, 50 equity shares were allotted to VV.K Johnson, 50 equity shares were
allotted to Shaji Rapheal, 50 equity shares were allotted to Edison Job Panakal,
50 equity shares were allotted to T.V Pushparaj, 50 equity shares were allotted
to K.A Stephon, 50 equity shares were allotted to K. Ravindran, 50 equity shares
were allotted to C.G Jose, 50 equity shares were allotted to P.A Martin, 50 equity
shares were allotted to M.G. Joy, 50 equity shares were allotted to M.J. Benny,
50 equity shares were allotted to P.R. Francis, 50 equity shares were allotted to
N.A. Joseph, 50 equity shares were allotted to K.V. Subramanian, 50 equity
shares were allotted to Sunny K Poulose, 50 equity shares were allotted to C.D.
Wilson, 50 equity shares were allotted to Roy Thomas, 50 equity shares were
allotted to P.A. Jose, 50 equity shares were allotted to N T Quseph, 50 equity
shares were allotted to Jaison Varghese, 50 equity shares were allotted to K. G.
Joseph, 50 equity shares were allotted to M M Varghese, 50 equity shares were
allotted to M G Muraleedharan, 50 equity shares were allotted to Rajendran T
K, 50 equity shares were allotted to V.K. Joseph, 50 equity shares were allotted
to P J Albi, 50 equity shares were allotted to K.S. Sasidharan, 50 equity shares
were allotted to Johnkutty Karyan, 50 equity shares were allotted to K R
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Varghese, 50 equity shares were allotted to A Venugopal, 50 equity shares were
allotted to K.M. Jacob, 50 equity shares were allotted to Paul Pereira, 50 equity
shares were allotted to T.O. Varghese, 50 equity shares were allotted to Joju P.
Varghese, 50 equity shares were allotted to C. Ramdas, 50 equity shares were
allotted to Sunny T.A, 50 equity shares were allotted to C.V. Wilson, 50 equity
shares were allotted to Sunny P.P, 50 equity shares were allotted to C.
Muralidharan, 50 equity shares were allotted to K K James, 50 equity shares
were allotted to P Gokulan, 50 equity shares were allotted to M.K.
Ravindranathan, 50 equity shares were allotted to P L Tony, 50 equity shares
were allotted to K.A. Chakkunny, 50 equity shares were allotted to P J Joy, 50
equity shares were allotted to P.K Radhakrishnan, 50 equity shares were allotted
to E.N Prakasan, 50 equity shares were allotted to P.T. Babu, 50 equity shares
were allotted to Baby Mathew, 50 equity shares were allotted to M C Antony,
50 equity shares were allotted to K. Raveendran, 50 equity shares were allotted
to A K Joseph, 50 equity shares were allotted to K R Antony, 50 equity shares
were allotted to Venugopalan M.V., 50 equity shares were allotted to P G
Krishnakumar, 50 equity shares were allotted to A.V. Ulahannan, 50 equity
shares were allotted to V.C. Scaria, 50 equity shares were allotted to V.K. Sunil
Kumar, 50 equity shares were allotted to K.D. Varghese, 50 equity shares were
allotted to T N Radhakrishnan, 50 equity shares were allotted to M S Rajeev,
150 equity shares were allotted to P.P Cheriyan, 50 equity shares were allotted
to M C Johnson, 50 equity shares were allotted to P R Kuttappan, 50 equity
shares were allotted to K.J Scaria, 150 equity shares were allotted to V K Paul,
50 equity shares were allotted to A.A. Sukumaran, 50 equity shares were allotted
to K.B Surendran, 150 equity shares were allotted to J. Johnson, 50 equity shares
were allotted to M.L. Thomas, 50 equity shares were allotted to P.K. Francis, 50
equity shares were allotted to Babu V.R., 50 equity shares were allotted to
Antony Cementhy, 50 equity shares were allotted to M.V Gopalakrishnan, 300
equity shares were allotted to K.D Joy, 50 equity shares were allotted to Mohan
P.C, 50 equity shares were allotted to K.G Varghese, 50 equity shares were
allotted to A.P Xavier, 50 equity shares were allotted to K.S. Sumukhen, 50
equity shares were allotted to M.K. Raveendran, 50 equity shares were allotted
to P.L Babu, 50 equity shares were allotted to P.N Nandakumar, 50 equity shares
were allotted to Ramakrishnan K.K, 50 equity shares were allotted to T.B.
Prabhakaran, 50 equity shares were allotted to V.K. Gopi, 300 equity shares
were allotted to Davis Malyakal, 50 equity shares were allotted to Paily P.K., 50
equity shares were allotted to V.C Augustine, 50 equity shares were allotted to
P.D Sreenivasan, 50 equity shares were allotted to N.J Jose, 50 equity shares
were allotted to K.K Anto, 50 equity shares were allotted to M.M Mukundan,
50 equity shares were allotted to A. Manoharan, 50 equity shares were allotted
to D. Venkataraman, 50 equity shares were allotted to S. Nimal James, 100
equity shares were allotted to M.A. Vincent, 50 equity shares were allotted to R.
Shanmugom, 50 equity shares were allotted to V. Nagarajan, 50 equity shares
were allotted to P.L. VVarghese, 50 equity shares were allotted to K.P Joseph, 50
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equity shares were allotted to Y. Sundararajan, 50 equity shares were allotted to
M.A. Anto, 50 equity shares were allotted to M. Radhakrishnan, 50 equity shares
were allotted to P. James Paul, 50 equity shares were allotted to P. Kesavankutty,
50 equity shares were allotted to P.l Jose, 50 equity shares were allotted to N.V.
Mohandas, 50 equity shares were allotted to P.A Jacob, 50 equity shares were
allotted to M.D Joseph, 50 equity shares were allotted to K.A Johnson, 50 equity
shares were allotted to K.M Padmanabhan, 50 equity shares were allotted to K.
Pankajakshan, 50 equity shares were allotted to P. Vikraman, 50 equity shares
were allotted to E.V. Sunny, 50 equity shares were allotted to P.V Varghese, 50
equity shares were allotted to K.G. Suresh Babu, 50 equity shares were allotted
to M.G. Johnson, 100 equity shares were allotted to G. Sampath Kumar, 50
equity shares were allotted to Antony Francis, 50 equity shares were allotted to
A.P. Rafi, 50 equity shares were allotted to V. Selvaraj, 50 equity shares were
allotted to K.R Ouseph, 50 equity shares were allotted to C.S.Harikumar, 50
equity shares were allotted to A.C. Davis, 50 equity shares were allotted to T.
Venkatesh, 150 equity shares were allotted to M. Arumugam, 50 equity shares
were allotted to M. Mahalingam, 100 equity shares were allotted to P.V Jacob,
50 equity shares were allotted to C.D Wilson, 50 equity shares were allotted to
S.M Rajendran, 50 equity shares were allotted to K. Ramachandran, 50 equity
shares were allotted to L. Peter, 50 equity shares were allotted to B. Sakthivel,
50 equity shares were allotted to S. Chandramohan, 50 equity shares were
allotted to P. Prabhu, 50 equity shares were allotted to E.J. Babu, 50 equity
shares were allotted to R. Sampath Raj, 50 equity shares were allotted to P.V.
Job, 50 equity shares were allotted to K.J Jose, 50 equity shares were allotted to
K.O. Poulose, 50 equity shares were allotted to K.J. Thomas, 300 equity shares
were allotted to P. Soundararajan, 300 equity shares were allotted to Albert
Gomez, 50 equity shares were allotted to P.C. Paul, 100 equity shares were
allotted to V. | Anto, 50 equity shares were allotted to M. Selvaraj, 100 equity
shares were allotted to C. Palanisamy, 1,000 equity shares were allotted to P.J
John, 50 equity shares were allotted to E.R. Thomas, 600 equity shares were
allotted to P.C. Antony, 50 equity shares were allotted to N. Ravunnikutty, 50
equity shares were allotted to R. Balan, 50 equity shares were allotted to P.
Haridas, 50 equity shares were allotted to Sebastian Kuruvilla, 50 equity shares
were allotted to J. Rajkumar, 50 equity shares were allotted to D. Ravi, 50 equity
shares were allotted to K.P. Ravi, 50 equity shares were allotted to T.Achuthan,
50 equity shares were allotted to K. Jacob Paul, 50 equity shares were allotted
to Palaniswamy R, 50 equity shares were allotted to K.M Anil Kumar, 50 equity
shares were allotted to P. Mohan, 50 equity shares were allotted to P.K.
Udayakumar, 50 equity shares were allotted to S.R. Sankara Narayanan, 50
equity shares were allotted to L. Vincent Antony Raj, 50 equity shares were
allotted to K. Mani, 50 equity shares were allotted to G. Ravi, 50 equity shares
were allotted to V. Ramakrishnan, 50 equity shares were allotted to M.
Varghese, 50 equity shares were allotted to T. Sridharan, 50 equity shares were
allotted to M.Arul, 50 equity shares were allotted to B. Uthaman, 50 equity
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shares were allotted to C.Durai Swamy, 50 equity shares were allotted to A.
Mohammed Rafik, 50 equity shares were allotted to Lawrence Dannyson, 50
equity shares were allotted to S. Selvakumar, 50 equity shares were allotted to
U.M Nazar, 50 equity shares were allotted to M. Nagadevan, 50 equity shares
were allotted to K. Chandran, 50 equity shares were allotted to S.Joseph, 50
equity shares were allotted to R. Alliraj, 50 equity shares were allotted to T.S
Unnikrishnan, 50 equity shares were allotted to Lona Raphel, 300 equity shares
were allotted to O.J.Anto, 50 equity shares were allotted to P. Nagaraj, 50 equity
shares were allotted to L.Yesu Rathinam, 100 equity shares were allotted to E.\VV
Francis, 50 equity shares were allotted to Raju Manuel, 50 equity shares were
allotted to V.K. Surendran, 150 equity shares were allotted to K.P Joshy, 50
equity shares were allotted to G.O Thomas, 100 equity shares were allotted to
V.J Joseph, 50 equity shares were allotted to M.P Nair, 50 equity shares were
allotted to A.J Sarlies, 100 equity shares were allotted to P.I Manuel, 50 equity
shares were allotted to C.K.Vidhyan, 50 equity shares were allotted to
V.K.Girijan, 50 equity shares were allotted to T.F.Ouseph, 100 equity shares
were allotted to N.K Francis, 50 equity shares were allotted to Kurian Paul, 100
equity shares were allotted to K.I David, 50 equity shares were allotted to V.K
Pushparajan, 50 equity shares were allotted to P.G.Pushpalal, 50 equity shares
were allotted to P.V.Divakar, 50 equity shares were allotted to Benny Paul, 50
equity shares were allotted to M.M. Varghese, 50 equity shares were allotted to
K.K Sudhakaran, 50 equity shares were allotted to N.T.Davis, 50 equity shares
were allotted to E.K Manilal, 50 equity shares were allotted to T.R. Joseph, 50
equity shares were allotted to Jnanasekharan, 50 equity shares were allotted to
C.D.Johny, 50 equity shares were allotted to V.M Saseendran, 150 equity shares
were allotted to C.C Jose, 150 equity shares were allotted to P.D Jose, 200 equity
shares were allotted to C.P Joseph, 300 equity shares were allotted to
P.P.Devassy, 350 equity shares were allotted to P.K George, 600 equity shares
were allotted to C.L.Jose, 1,000 equity shares were allotted to M.L.Charly, 300
equity shares were allotted to T.A.lIssac, 1,000 equity shares were allotted to
T.J.Henry, 150 equity shares were allotted to K P Lonappan, 100 equity shares
were allotted to M.O.John, 300 equity shares were allotted to Santha Narayanan,
150 equity shares were allotted to N.VV Raman, 150 equity shares were allotted
to K.A Vasu, 150 equity shares were allotted to C.V.Sankarankutty, 150 equity
shares were allotted to K.A Ali, 600 equity shares were allotted to E.V Sankaran,
400 equity shares were allotted to P.l.Jose, 100 equity shares were allotted to
K.C.Mohanan, 100 equity shares were allotted to K.A Jose, 150 equity shares
were allotted to P.L Lawrance, 200 equity shares were allotted to James C.
Mechery, 50 equity shares were allotted to PP. Lawrance, 50 equity shares were
allotted to Somasekharan C, 50 equity shares were allotted to P.P Thimothy,
1,000 equity shares were allotted to K.L Mathew, 100 equity shares were allotted
to A R Ravindran, 100 equity shares were allotted to M | Paul, 50 equity shares
were allotted to E.D.Joshy, 50 equity shares were allotted to K.V.Satheesan, 50
equity shares were allotted to M.V Johny, 50 equity shares were allotted to
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P.B.Suljan, 200 equity shares were allotted to P.T.Davis, 50 equity shares were
allotted to C.B Mohanakrishnan, 100 equity shares were allotted to N.V.Antony,
100 equity shares were allotted to K.M Babu, 100 equity shares were allotted to
K.O Varghese, 100 equity shares were allotted to T.R Jose, 250 equity shares
were allotted to Paul Pothen, 50 equity shares were allotted to P.K Balan, 50
equity shares were allotted to C.P.Varghese, 50 equity shares were allotted to
V.K Vasu, 50 equity shares were allotted to K.K Sukumaran, 50 equity shares
were allotted to C.P.Jose, 50 equity shares were allotted to K.V Karappan, 50
equity shares were allotted to M.K.Johnson, 50 equity shares were allotted to
John A Sharon, 50 equity shares were allotted to C.J Jose, 50 equity shares were
allotted to K.V Jacob, 50 equity shares were allotted to K.K Govindhan, 50
equity shares were allotted to T.T.Davis, 50 equity shares were allotted to
T.T.Babu, 50 equity shares were allotted to N.R.Vijayan, 50 equity shares were
allotted to C.K Jose, 50 equity shares were allotted to P.P Johny, 50 equity shares
were allotted to Paul J. Kuttikat, 50 equity shares were allotted to A.K Chandran,
50 equity shares were allotted to K.O Jose, 50 equity shares were allotted to K.C
Vasu, 50 equity shares were allotted to V. Durairaj, 50 equity shares were
allotted to N.M.Thankappan, 50 equity shares were allotted to P.T Prabhakaran,
50 equity shares were allotted to P.V Subramanian, 50 equity shares were
allotted to K.B.Suresh Babu, 50 equity shares were allotted to P.P.Vijayan, 50
equity shares were allotted to P.V.Vasudevan, 50 equity shares were allotted to
P.R.Mohandas, 50 equity shares were allotted to C.V.Rajappan, 50 equity shares
were allotted to P.P.Varghese, 50 equity shares were allotted to K.S.Babu, 50
equity shares were allotted to P.J Giji, 50 equity shares were allotted to
C.P.Jayakumar, 50 equity shares were allotted to C.P.Johny, 50 equity shares
were allotted to P.R.Reghu, 50 equity shares were allotted to B.A.Devassy, 50
equity shares were allotted to VV D Sajeevan, 50 equity shares were allotted to
N.A.Joy, 50 equity shares were allotted to C.K.Sankarankutty, 50 equity shares
were allotted to K.P. Johnny, 50 equity shares were allotted to A.L Jacob, 50
equity shares were allotted to T.K.Sasikumar, 50 equity shares were allotted to
K.R Gopi, 50 equity shares were allotted to A.V.Sivaraman, 50 equity shares
were allotted to K.K Mohanan, 50 equity shares were allotted to A.K Francis,
50 equity shares were allotted to VV.Maniyappan, 50 equity shares were allotted
to K.B Sathian, 50 equity shares were allotted to C.K Chandran, 50 equity shares
were allotted to E.N Mohanan, 50 equity shares were allotted to M.B.Balan, 50
equity shares were allotted to P.Sudhakaran, 50 equity shares were allotted to
C.S Joseph, 50 equity shares were allotted to A.C.Paul, 50 equity shares were
allotted to M.B Soman, 50 equity shares were allotted to M.R Varghese, 50
equity shares were allotted to M.Jayaprakash, 50 equity shares were allotted to
P.V.Joseph, 50 equity shares were allotted to N.D Sunny, 50 equity shares were
allotted to K.Kannan, 50 equity shares were allotted to K.Narayanan, 50 equity
shares were allotted to P A George, 50 equity shares were allotted to N.P
Andrews, 50 equity shares were allotted to Lewis. C.G, 50 equity shares were
allotted to K.A Prabhakaran, 50 equity shares were allotted to P.V Satheesan, 50
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equity shares were allotted to P.O Anto, 50 equity shares were allotted to P.K
Ignatious, 50 equity shares were allotted to V.G.Narayanan, 50 equity shares
were allotted to K.N Sudhakaran, 50 equity shares were allotted to K.L George,
50 equity shares were allotted to V.A George, 50 equity shares were allotted to
K.Krishnankutty, 50 equity shares were allotted to M.T Jacob, 50 equity shares
were allotted to K.V Joy, 50 equity shares were allotted to P.R.Ravindran, 50
equity shares were allotted to K.Sukumaran, 50 equity shares were allotted to
M.A Vincent, 50 equity shares were allotted to M.M Joy, 50 equity shares were
allotted to C.J Devassy, 50 equity shares were allotted to M.P Antony, 50 equity
shares were allotted to C.T.Thomas, 50 equity shares were allotted to
A.V.Antony, 50 equity shares were allotted to E.VV.George, 50 equity shares
were allotted to V.V.Abraham, 50 equity shares were allotted to T.J Anto, 50
equity shares were allotted to Joseph J. Pulikottil, 50 equity shares were allotted
to E.G.Subran, 50 equity shares were allotted to V.B Sukumaran, 50 equity
shares were allotted to V.S Divakaran, 50 equity shares were allotted to T.P Josy,
50 equity shares were allotted to K.D Vasudevan, 50 equity shares were allotted
to A.P. Johnson, 50 equity shares were allotted to M.L Davis, 50 equity shares
were allotted to K V Antony, 50 equity shares were allotted to K.D.Thomas, 50
equity shares were allotted to E.V.Ajayan, 50 equity shares were allotted to Babu
Jacob, 50 equity shares were allotted to K.A.Ouseph, 50 equity shares were
allotted to T P Joy, 50 equity shares were allotted to C.J.Jose, 50 equity shares
were allotted to V.R. Viswanathan, 50 equity shares were allotted to K K Davis,
50 equity shares were allotted to T P Paul, 50 equity shares were allotted to
A.Kesavan, 50 equity shares were allotted to P O Louis, 50 equity shares were
allotted to P.P.Rajan, 50 equity shares were allotted to P.A.Francis, 50 equity
shares were allotted to K.D. Jaison, 50 equity shares were allotted to P A Jose,
50 equity shares were allotted to C.L Varghese, 50 equity shares were allotted
to K.K. Ramesh Kumar, 50 equity shares were allotted to P K Chandran, 50
equity shares were allotted to E R Chandrasekharan, 50 equity shares were
allotted to E.A. Johnson, 50 equity shares were allotted to E J Raju, 50 equity
shares were allotted to K G Santhosh Kumar, 50 equity shares were allotted to
K A Nandanan, 50 equity shares were allotted to E T Dixon, 50 equity shares
were allotted to M. J Ouseph, 50 equity shares were allotted to P.B.Paul, 50
equity shares were allotted to K R Mohandas, 50 equity shares were allotted to
K N Raju, 50 equity shares were allotted to K.P. Ashokumar, 50 equity shares
were allotted to C C Johnson, 50 equity shares were allotted to K.L Devassy, 50
equity shares were allotted to P M Pradeep, 50 equity shares were allotted to T
R George, 100 equity shares were allotted to P G Varadarajan, 100 equity shares
were allotted to C P Anilkumar, 100 equity shares were allotted to G
Gopalakrishnan, 50 equity shares were allotted to K M Prakasan, 50 equity
shares were allotted to P.J Xavier, 50 equity shares were allotted to A.D.Stanly,
50 equity shares were allotted to T.R.Babu, 50 equity shares were allotted to V
J Rapheal, 50 equity shares were allotted to Jimmy Antonio, 50 equity shares
were allotted to K P Sajeevan, 50 equity shares were allotted to T.T. George
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Milton, 50 equity shares were allotted to K.J.Sebastine, 50 equity shares were
allotted to A.N Rajeevan, 50 equity shares were allotted to K.K Venu, 50 equity
shares were allotted to P.J.Peter, 50 equity shares were allotted to M.S.
Jayasankaran, 100 equity shares were allotted to N.R.Thilakan, 50 equity shares
were allotted to K.P.Appu, 50 equity shares were allotted to Augustine Luiz, 50
equity shares were allotted to P.M.Francis, 50 equity shares were allotted to
1.V.Joseph, 50 equity shares were allotted to P J George, 50 equity shares were
allotted to P P Antony, 50 equity shares were allotted to Shaji Varghese, 50
equity shares were allotted to T.T. Antony, 50 equity shares were allotted to U
T Cletus, 50 equity shares were allotted to P.T. James, 50 equity shares were
allotted to Edward Fernadez, 50 equity shares were allotted to P J Lawrance, 50
equity shares were allotted to Joesph Daurave, 50 equity shares were allotted to
K.M.Peter Rooriguse, 50 equity shares were allotted to K J George, 50 equity
shares were allotted to N K Subramanian, 50 equity shares were allotted to M V
Puspakaran, 50 equity shares were allotted to T.T.Mathai, 50 equity shares were
allotted to P.P.Asokan, 50 equity shares were allotted to K.J.James, 50 equity
shares were allotted to C.P Joseph, 50 equity shares were allotted to N.G.
Bareedjoseph, 50 equity shares were allotted to N B Sebastian, 50 equity shares
were allotted to P.K.Abdul Latheaf, 50 equity shares were allotted to
P.D.Sadanandan, 100 equity shares were allotted to P K Devadas, 50 equity
shares were allotted to C A Manuel, 50 equity shares were allotted to M.J
Kennady Jos, 50 equity shares were allotted to C A Joseph, 50 equity shares
were allotted to I.N.Muralidharan, 50 equity shares were allotted to V
Krishnakumar, 50 equity shares were allotted to N.L.Raphel, 50 equity shares
were allotted to T.V.Joseph, 50 equity shares were allotted to T.P.Joseph, 50
equity shares were allotted to V A Raveendran, 50 equity shares were allotted
to R.A.Joseph, 50 equity shares were allotted to C.K Augustine Francis, 50
equity shares were allotted to T.J Charly, 50 equity shares were allotted to P A
George, 50 equity shares were allotted to V' S Mahesh, 50 equity shares were
allotted to K A Raffique, 50 equity shares were allotted to C C Thomas, 50
equity shares were allotted to K KSudhakaran, 50 equity shares were allotted to
N Chandrabose, 50 equity shares were allotted to K S Suseendran, 50 equity
shares were allotted to N A Xavier, 50 equity shares were allotted to A S
Santoshkumar, 50 equity shares were allotted to K G Babu, 50 equity shares
were allotted to M.G.Xavier, 50 equity shares were allotted to P K Gokulan, 50
equity shares were allotted to K N Peethambharan, 50 equity shares were allotted
to K.V.Reghuvaran, 50 equity shares were allotted to K P Thomas, 50 equity
shares were allotted to James Vincent, 50 equity shares were allotted to
T.V.Devassy, 50 equity shares were allotted to K B Sudarasanan, 100 equity
shares were allotted to T.T.Paul, 50 equity shares were allotted to Estever
Daurave, 50 equity shares were allotted to William Peter, 50 equity shares were
allotted to P V Jerome, 50 equity shares were allotted to K C Mani, 50 equity
shares were allotted to P.P.Sudhakaran, 50 equity shares were allotted to
C.X.Manuel, 50 equity shares were allotted to K.K.Sankarankutty, 50 equity
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shares were allotted to M.K.Thomson, 50 equity shares were allotted to K A
George, 50 equity shares were allotted to V VPrakasan, 50 equity shares were
allotted to P.V.Johny, 50 equity shares were allotted to P.C.Johnson, 50 equity
shares were allotted to K S Anil, 50 equity shares were allotted to K
KRaveendran, 150 equity shares were allotted to C.P.Gilbert, 150 equity shares
were allotted to K.R.Paily, 150 equity shares were allotted to K.A. Sebastian,
150 equity shares were allotted to P C John, 150 equity shares were allotted to
VE Shanmughan, 150 equity shares were allotted to Y.M.Gopalan, 150 equity
shares were allotted to MJ Thomas, 150 equity shares were allotted to
K.AJoseph, 150 equity shares were allotted to M.O.Antony, 150 equity shares
were allotted to Jerome Correya, 150 equity shares were allotted to T K
Sasidharan, 150 equity shares were allotted to K.V.Xavier, 150 equity shares
were allotted to Antony Fernandez, 150 equity shares were allotted to N O
Antony, 150 equity shares were allotted to P A Thomas, 600 equity shares were
allotted to | T Chacko, 600 equity shares were allotted to N P Varghese and 150
equity shares were allotted to M.J James.

January 7, 2008

399,300

175,690 equity shares were allotted to Francis K. Paul, 175,690 equity shares
were allotted to John K. Paul and 47,920 equity shares were allotted to Naveen
Philip

10

10.00

Cash

Preferential allotment

500,000

5,000,000

September 28, 2010

1,500,000

650,370 equity shares were allotted to Francis K. Paul, 650,370 equity shares
were allotted to John K. Paul, 3,000 equity shares were allotted to Susan Francis,
150 equity shares were allotted to Kandiba Ramji Sukpal, 150 equity shares were
allotted to Laxman Sakaramsukpal, 300 equity shares were allotted to K.J.
Davis, 300 equity shares were allotted E.A.Johny, 300 equity shares were
allotted to V.L.Ouseph, 450 equity shares were allotted to C.C. Santharam, 150
equity shares were allotted to T.K. Joshi, 150 equity shares were allotted to M.S
Sukumaran Nair, 150 equity shares were allotted to M.T.Thampi, 150 equity
shares were allotted to A.O. Varghese, 300 equity shares were allotted to Martin
P John, 150 equity shares were allotted to K.B. Joshy, 150 equity shares were
allotted to Sarachandra Bose, 150 equity shares were allotted to E.S Vinod
Kumar, 150 equity shares were allotted P.G.Vijayan, 150 equity shares were
allotted to A.D.Jose, 150 equity shares were allotted to T.P.Thomas, 150 equity
shares were allotted to A.A. Cheru, 150 equity shares were allotted to C.D.
Lawrence, 150 equity shares were allotted to M.l Tharu, 150 equity shares were
allotted to Albert Figaredo, 150 equity shares were allotted to T.C Lonappan,
150 equity shares were allotted to N.J Varghese, 150 equity shares were allotted
to K Ravindran, 150 equity shares were allotted to M.G Joy, 150 equity shares
were allotted to Sunny K Poulose, 150 equity shares were allotted to C.D
Wilson, 150 equity shares were allotted to Roy Thomas, 150 equity shares were
allotted to P.A Jose, 150 equity shares were allotted to T.O Varghese, 150 equity
shares were allotted to Sunny T.A, 150 equity shares were allotted to C.V
Wilson, 150 equity shares were allotted to Sunny P.P, 150 equity shares were
allotted to P.K Radhkrishnan, 150 equity shares were allotted to E.N Prakasan,

10

N/A

N/A

Bonus issue in the ratio
of three equity shares for
every one fully paid-up
equity share held

2,000,000

20,000,000
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150 equity shares were allotted to Venugopalan M.V, 150 equity shares were
A.V Ulahannan, 150 equity shares were allotted to V.K Sunil Kumar, 150 equity
shares were allotted to K.D Varghese, 150 equity shares were allotted to K.J
Scaria, 150 equity shares were allotted to P.K Francis, 150 equity shares were
allotted to P.N Nandakumar, 150 equity shares were allotted to T.B Prabhakaran,
150 equity shares were allotted to M. Radhakrishnan, 150 equity shares were
allotted to P.I Jose, 150 equity shares were allotted to P. Vikraman, 150 equity
shares were allotted to E.V.Sunny, 150 equity shares were allotted to
M.G.Johnson, 150 equity shares were allotted to A.P.Rafi, 150 equity shares
were allotted to E.J Babu, 150 equity shares were allotted to K.J Jose, 150 equity
shares were allotted to P.C Paul, 150 equity shares were allotted to E.R Thomas,
1800 equity shares were allotted to P.C Antony, 150 equity shares were allotted
to D. Ravi, 150 equity shares were allotted to K.P Ravi, 150 equity shares were
allotted P.K Udayakumar, 150 equity shares were allotted to S.R
Sankaranarayanan, 150 equity shares were allotted to VV.K Surendran, 150 equity
shares were allotted to G.O Thomas, 150 equity shares were allotted to M.P Nair,
150 equity shares were allotted to Kurian Paul, 150 equity shares were allotted
to V.K Pushparajan, 150 equity shares were allotted to P.G.Pushpalal, 150
equity shares were allotted to P.V. Divakar, 150 equity shares were allotted to
Benny Paul, 150 equity shares were allotted to T.R. Joseph, 150 equity shares
were allotted to Jnanasekharan, 150 equity shares were allotted to C.D. Johny,
150 equity shares were allotted to P.P Lawrance, 600 equity shares were allotted
to P.T. Davis, 750 equity shares were allotted to Thankamma Pothen, 150 equity
shares were allotted to K.B. Suresh Babu, 150 equity shares were allotted to
C.V. Rajappan, 150 equity shares were allotted to P.J Giji, 150 equity shares
were allotted to C.P.Jayakumar, 150 equity shares were allotted to C.K.Sankaran
Kutty, 150 equity shares were allotted to P.V.Joseph, 150 equity shares were
allotted to K.Narayanan, 150 equity shares were allotted to Lewis. C.G., 150
equity shares were allotted to V.G.Narayanan, 150 equity shares were allotted
to K.N Sudhakaran, 150 equity shares were allotted to C.J Devassy, 150 equity
shares were allotted to E.G.Subran, 150 equity shares were allotted to A.P.
Johnson, 150 equity shares were allotted to M.L Davis, 150 equity shares were
allotted to K.A. Ouseph, 150 equity shares were allotted to V.R. Viswanathan,
150 equity shares were allotted to C.LVarghese, 150 equity shares were allotted
to K.K. Ramesh Kumar, 150 equity shares were allotted to K.L. Devassy, 150
equity shares were allotted to P.J Xavier, 150 equity shares were allotted to
T.R.Babu, 150 equity shares were allotted to T.T. George Milton, 150 equity
shares were allotted to A.N. Rajeevan, 150 equity shares were allotted to M.S.
Jayasankaran, 150 equity shares were allotted to K.P.Appu, 150 equity shares
were allotted to T.T. Antony, 150 equity shares were allotted to P.T. James, 150
equity shares were allotted to P.P. Ashokan, 150 equity shares were allotted to
C.P. Joseph, 150 equity shares were allotted to M.J. Kennady Jos, 150 equity
shares were allotted to C.K Augustine Francis, 150 equity shares were allotted
to T.J Charly, 150 equity shares were allotted to T.V.Devassy, 150 equity shares
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were allotted to M.A.Sajjan and 176,760 equity shares were allotted to Naveen
Philip
December 31, 2015 100|100 equity shares were allotted to BanyanTree 10 100.00 Cash Preferential allotment 2,000,100{ 20,001,000
March 9, 2017 1,333,233|1,333,233 equity shares were allotted to BanyanTree 10 487.54 Cash Conversion of| 3,333,333| 33,333,330
compulsorily
convertible debentures®
September 14, 2018 586,745(257,842 equity shares were allotted John K. Paul, 257,842 were allotted to 10 10 Cash Rights issue in the ratio| 3,920,078| 39,200,780

Francis K. Paul, 69,318 were allotted to Naveen Philip, 1,177 equity shares were
allotted to Susan Francis, 59 equity shares were allotted to M.A. Sajjan, 59
equity shares were allotted to T.K. Joshi, 59 equity shares were allotted to Albert
Figaredo, 59 equity shares were allotted to P.K Radhakrishnan, 59 equity shares
were allotted to K.P. Ravi, 59 equity shares were allotted to P.K Udayakumar,
59 equity shares were allotted to M.P Nair, 59 equity shares were allotted to V
G Narayanan, 2 equity shares were allotted to Ranjan K Nair, 2 equity shares
were allotted to Johnson Mathew, 2 equity shares were allotted to A. Dinesh, 2
equity shares were allotted to Somy K Cheruvathoor, 2 equity shares were
allotted to P.Jayapraksh, 2 equity shares were allotted to Binu V, 2 equity shares
were allotted to Nisha.A.S., 2 equity shares were allotted to Aanson Jaweb, 2
equity shares were allotted to M Madhavadas, 2 equity shares were allotted to
Rajesh Kumar.D, 2 equity shares were allotted to Johny N.V, 2 equity shares
were allotted to Subhash K Ouseph, 2 equity shares were allotted to
Antony.V.V, 2 equity shares were allotted to Sheela Sajeev, 2 equity shares were
allotted to Sibi Mathew Jose, 2 equity shares were allotted to Sabu R, 2 equity
shares were allotted to John Burby, 2 equity shares were allotted to
Sreekanthan.R, 2 equity shares were allotted to Ganga Prasad.G, 2 equity shares
were allotted to Subash Ramakrishnan, 2 equity shares were allotted to Suma.P,
2 equity shares were allotted to Lisa Mariam Eapen, 2 equity shares were allotted
to Jessy Jose, 2 equity shares were allotted to Raju.E.M., 2 equity shares were
allotted to Ganesh Kumar S, 2 equity shares were allotted to Lijomon K Joy, 2
equity shares were allotted to Ranju Mathews, 2 equity shares were allotted to
Silvi Paul, 2 equity shares were allotted to Biju C.V, 2 equity shares were
allotted to Vilasini Babu, 2 equity shares were allotted to Jomin John, 2 equity
shares were allotted to Jayachandran T R, 2 equity shares were allotted to Aneez
Mohammed, 2 equity shares were allotted to Shaji Abraham, 2 equity shares
were allotted to Subash A, 2 equity shares were allotted to Ramesh G, 2 equity
shares were allotted to Jeljoe P G, 2 equity shares were allotted to Padmakumar
V P, 2 equity shares were allotted to Sunil Raj M D, 2 equity shares were allotted
to Roy Thomas, 2 equity shares were allotted to Thomas A Karedan, 2 equity
shares were allotted to Rajmohan P Kampiyil, 2 equity shares were allotted to
Binu Micheal, 2 equity shares were allotted to Jyothish M, 2 equity shares were
allotted to Sreenivasan S, 2 equity shares were allotted to Mathew Thomas and
2 equity shares were allotted to Ouseph K.K.

of five equity shares for

every 17 equity shares
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September 18, 2018 8,624,211|2,495,905 equity shares were allotted to John K. Paul, 2,495,905 equity shares 10 N/A N/A Bonus issue in the ratio| 12,544,289| 125,442,890

were allotted to Francis K. Paul, 670,996 equity shares were allotted to Naveen
Philip, 11,390 equity shares were allotted to Susan Francis, 570 equity shares
were allotted to M.A. Sajjan, 2,933,333 equity shares were allotted to
BanyanTree, 570 equity shares were allotted to T.K. Joshi, 440 equity shares
were allotted to A.O. Varghese, 440 equity shares were allotted to E.S Vinod
Kumar, 440 equity shares were allotted to A.D.Jose, 440 equity shares were
allotted to M.I Tharu, 570 equity shares were allotted to Albert Figaredo, 440
equity shares were allotted to M.G.Joy, 440 equity shares were allotted to Roy
Thomas, 440 equity shares were allotted to P.A. Jose, 440 equity shares were
allotted to Sunny P.P., 570 equity shares were allotted to P.K Radhkrishnan, 440
equity shares were allotted to D. Ravi, 570 equity shares were allotted to K.P.
Ravi, 570 equity shares were allotted to P.K. Udayakumar, 570 equity shares
were allotted to M.P. Nair, 440 equity shares were allotted to V.K. Pushparajan,
440 equity shares were allotted to P.V. Divakar, 440 equity shares were allotted
to Benny Paul, 440 equity shares were allotted to C.D. Johny, 440 equity shares
were allotted to C.V. Rajappan, 440 equity shares were allotted to P.J. Giji, 440
equity shares were allotted to C.P Jayakumar, 440 equity shares were allotted to
E.G. Subran, 440 equity shares were allotted to Mijo Micheal, 570 equity shares
were allotted to V.G. Narayanan, 440 equity shares were allotted to K.L
Devassy, 440 equity shares were allotted to P.J. Xavier, 440 equity shares were
allotted to T.R. Babu, 440 equity shares were allotted to Surya Sobin, 440 equity
shares were allotted to M.S. Jayasankaran, 440 equity shares were allotted to
P.T. James, 440 equity shares were allotted to P.P. Ashokan, 18 equity shares
were allotted to Ranjan K Nair, 18 equity shares were allotted to Johnson
Mathew, 18 equity shares were allotted to A.Dinesh, 18 equity shares were
allotted to Somy K Cheruvathoor, 18 equity shares were allotted to
P.Jayaprakash, 18 equity shares were allotted to Binu V, 18 equity shares were
allotted to Nisha.A.S., 18 equity shares were allotted to Aanson Jawed, 18 equity
shares were allotted to M Madhavadas, 14 equity shares were allotted to Rajesh
Kumar.N, 18 equity shares were allotted to Johny N.V, 18 equity shares were
allotted to Subhash K Ouseph, 18 equity shares were allotted to Antony V.V.,
18 equity shares were allotted to Sheelakumari C.N., 14 equity shares were
allotted to Goldy Thomas, 18 equity shares were allotted to Sibi Mathew Jose,
18 equity shares were allotted to Sabu R, 18 equity shares were allotted to John
Burby, 18 equity shares were allotted to Sreekanthan R, 14 equity shares were
allotted to N. Sreekumaran, 14 equity shares were allotted to Raphael K.D., 18
equity shares were allotted to Ganga Prasad. G., 14 equity shares were allotted
to Gypson Baby, 18 equity shares were allotted to Subash Ramakrishnan, 18
equity shares were allotted to Suma.P., 18 equity shares were allotted to Lisa
Mariam Eapen, 18 equity shares were allotted to Jessy Jose, 18 equity shares
were allotted to Raju.E.M., 14 equity shares were allotted to C.A. Printo, 14
equity shares were allotted to D.Anand Ganesh, 18 equity shares were allotted
to Ganesh Kumar S, 18 equity shares were allotted to Lijomon K Joy, 14 equity

of 11 equity shares for
every five fully paid-up
equity shares
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shares were allotted to Abhilash A.S., 14 equity shares were allotted to Anoop
B, 18 equity shares were allotted to Ranju Mathews, 18 equity shares were
allotted to Silvi Paul, 14 equity shares were allotted to Suresh A.L., 18 equity
shares were allotted to Biju C.V., 14 equity shares were allotted to Simi
Santhosh, 18 equity shares were allotted to Vilasini Babu, 14 equity shares were
allotted to Sony Mancheril, 14 equity shares were allotted to Prasad K.P., 14
equity shares were allotted to Rajesh A S, 18 equity shares were allotted to Jomin
John, 14 equity shares were allotted to Leo A.V., 14 equity shares were allotted
to P. Natraj Kumar, 18 equity shares were allotted to Rajesh Kumar D, 14 equity
shares were allotted to D Venkata Rama Chandraiah, 14 equity shares were
allotted to Jobe K.V., 18 equity shares were allotted to Jayachandran T R, 18
equity shares were allotted to Aneez Mohammed, 14 equity shares were allotted
to Manoj G, 16 equity shares were allotted to Shaji Abraham, 18 equity shares
were allotted to Subash A, 18 equity shares were allotted to Ramesh G, 18 equity
shares were allotted to Jeljoe P G, 18 equity shares were allotted to Padmakumar
V P, 18 equity shares were allotted to Sunil Raj M D, 18 equity shares were
allotted to Roy Thomas, 18 equity shares were allotted to Thomas A Karedan,
18 equity shares were allotted to Rajmohan P Kampiyil, 18 equity shares were
allotted to Binu Micheal, 18 equity shares were allotted to Jyothish M, 18 equity
shares were allotted to Sreenivasan S, 18 equity shares were allotted to Mathew
Thomas, 16 equity shares were allotted to Ouseph K K and 14 equity shares
were allotted to Asoka Kumar Koora

September 8, 2023

Pursuant to a resolution passed by our Board on August 31, 2023 and a resolution passed by the Shareholders on September 8, 2023, each equity share of face value
of 210 each has been sub-divided into 5 Equity Shares of face value of 32 each. Accordingly, the authorised share capital of our Company was sub-divided from
15,000,000 equity shares of face value of 210 each to 75,000,000 Equity Shares of face value of 32 each. Further, issued, subscribed and paid-up capital of our
Company was sub-divided from 12,544,289 equity shares of face value of 10 each to 62,721,445 Equity Shares of face value of 32 each

62,721,445

125,442,890

Total

62,721,445’

62,721,445

125,442,890

n

The secretarial records, namely the board and shareholder minutes and Form 2s filed with the RoC, in connection with the allotment of 43,000 equity shares and 50,700 equity shares undertaken on December 30, 1983 and June 25,

1985, respectively are untraceable. For the details with respect to these allotments, we have relied on the statutory registers and annual accounts of the Company. For further details, please see “Risk Factors — Our Company was
incorporated in 1983 and we are unable to trace some of our historical records. We cannot assure you that no legal proceedings or regulatory actions will be initiated against our Company in the future in relation to the untraceable
filings and corporate records, which may impact our financial condition and reputation ”” on page 48.

The equity shares were partly paid as on the date of allotment. Please refer to footnote 1 below.

(1) The equity shares were partly paid as on the date of allotment to the extent of ¥5.00 per equity share (i.e., T2.50 per equity shares towards share application money and ¥2.50 per equity shares towards allotment money). While
37,300 equity shares were fully paid-up on October 31, 1992, the balance 13,400 equity shares were forfeited on March 21, 1994, due to failure of the allottees in paying the balance amount of allotment money due on their
respective equity shares when called upon. Out of the 13,400 forfeited Equity Shares, 3,200 equity shares were re-issued to John K. Paul, 3,400 equity shares were re-issued to Francis K. Paul, 4,550 equity shares were re-issued
to K.P. Paul and 2,250 equity shares were re-issued to Saju K. Thomas on June 19, 1996.

(2) Allotment pursuant to conversion of 6,500 compulsorily convertible debentures of face value of ¥100,000 each.

#  An affidavit obtained from the (i) Company dated January 3, 2024; and (ii) certain allottees who are traceable by the Company, for the allotment of the equity shares by our Company on December 30, 1983 and June 25, 1985 (collectively,
the "Affidavits"). A certificate dated January 5, 2024 obtained from R.G.N. Price & Co., Chartered Accountants, Independent Chartered Accountant on confirmation on allotment of equity shares of the Company on December 30, 1983
and June 25, 1985 and the Affidavits will be available for inspection from date of this Red Herring Prospectus until the Bid/ Offer Closing Date. For details, see “Material Contracts and Material Documents for Inspection” on page 441.
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(b)

Preference Share capital

Our Company does not have any outstanding preference shares as on the date of the filing of this Red Herring
Prospectus.

Issue of Equity Shares at a price lower than the Offer Price in the last year

The Offer Price is Z[e]. Our Company has not issued any Equity Shares during the one year preceding the date of this
Red Herring Prospectus.

Issue of Equity Shares for consideration other than cash or out of revaluation of reserves

Our Company has not issued any Equity Shares for consideration other than cash or out of revaluation of reserves
since its incorporation.

Issue of Equity Shares pursuant to schemes of arrangement

Our Company has not allotted any Equity Shares pursuant to a scheme of amalgamation approved under Section 391
to 394 of the Companies Act, 1956 or Sections 230 to 234 of the Companies Act, 2013.

History of the Equity Share capital held by our Promoters

As on the date of this Red Herring Prospectus, our Promoters collectively hold 43,558,086 Equity Shares, equivalent
to 69.45% of the issued, subscribed and paid-up Equity Share capital of our Company.
(a)

Build-up of the shareholding of our Promoters in our Company

The details regarding the shareholding of our Promoters since incorporation of our Company are set forth in
the table below:

Date of Nature of transaction |Number of|Nature of| Face Issue |Percentage of | Percentage
allotment/ equity |considera| value price/ |the pre-Offer | of the post-
transfer shares tion per | transfer |Equity Share Offer
equity | price per | capital (%)* Equity
share | equity Share
® share %) capital (%)
John K. Paul
June 28, 1983 |Initial subscription to the 1,000/ Cash 10 10 0.01 [e]
MoA
December 30, |Preferential allotment® 11,000| Cash 10 10 0.09 [e]
1983
March 21, 1994 |Transfer ~ from  Albert 300| Cash 10 20 Negligible [e]
Gomez
March 21, 1994 |Transfer from C.P 100| Cash 10 20 Negligible [e]
Anilkumar
March 21, 1994 |Transfer from G. 100 Cash 10 20 Negligible [e]
Gopalakrishnan
March 21, 1994 |Transfer  from  Jimmy 50| Cash 10 20 Negligible [e]
Antonio
March 21, 1994 |Transfer from Augustine 50| Cash 10 20 Negligible [e]
Luiz
March 21, 1994 |Transfer from P.P. Antony 50| Cash 10 20 Negligible [e]
March 21, 1994 |Transfer ~ from N.B. 50| Cash 10 20 Negligible [e]
Sebastian
March 21, 1994 |Transfer from V. S. 50| Cash 10 20 Negligible [e]
Mahesh
March 21, 1994 |Transfer ~ from  C.C. 50| Cash 10 20 Negligible [e]
Thomas
March 21, 1994 |Transfer from N A Xavier 50] Cash 10 20 Negligible [e]
March 21, 1994 |Transfer from P V Jerome 50/ Cash 10 20 Negligible [e]
March 21, 1994 |Transfer from K C Mani 50| Cash 10 20 Negligible [e]
March 21, 1994 |Transfer from T K 150| Cash 10 20 Negligible [e]
Sasidharan
March 21, 1994 |Transfer from  Antony 150 Cash 10 20 Negligible [e]
Fernandez
February 13, Transfer from P. D. 100| Cash 10 20 Negligible [e]
1995 Varghese
February 13, Transfer from K. G. 50| Cash 10 20 Negligible [e]
1995 Joseph
February 13, Transfer from M. M. 50| Cash 10 20 Negligible [e]
1995 Varghese
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February 13, Transfer  from M.M. 50| Cash 10 20 Negligible [e]
1995 Mukundan
February 13, Transfer from M. Selvaraj 50| Cash 10 20 Negligible [e]
1995
February 13, Transfer from T.P. Josy 50| Cash 10 20 Negligible [e]
1995
February 13, Transfer from M V 50| Cash 10 20 Negligible [e]
1995 Puspakaran
June 19, 1996 |Allotment of forfeited 3,200/ Cash 10 10 0.03 [e]
Equity Shares
July 15,1996 |Transfer from K A 50| Cash 10 10 Negligible [e]
Nandanan
July 15,1996  |Transfer from P.A. Jose 50| Cash 10 10 Negligible [e]
July 15,1996  |Transfer from T.J. Anto 50| Cash 10 10 Negligible [e]
July 15,1996  |Transfer from M R Simon 50| Cash 10 10 Negligible [e]
July 15,1996 |Transfer from T D 50| Cash 10 10 Negligible [e]
Varghese
July 15,1996  |Transfer from C X Tomy 50| Cash 10 10 Negligible [e]
July 15,1996  |Transfer from N T Ouseph 50| Cash 10 10 Negligible [e]
March, 15, 1997 |Transfer ~ from P.N. 50| Cash 10 10 Negligible [e]
Krishnankutty
March 15, 1997 (Transfer ~ from  P.D. 50| Cash 10 10 Negligible [e]
Sreenivasan
January 27, Transfer from P. J. Albi 50| Cash 10 10 Negligible [e]
1998
April 27,1998 |Transfer from E. J Raju 50| Cash 10 10 Negligible [e]
April 27,1998 |Transfer from Pauly | 100| Cash 10 10 Negligible [e]
Therattil
June 30,1998 |Transfer from N. O. 150 Cash 10 10 Negligible [e]
Antony
June 30, 1998 [Transfer from K. C. 100| Cash 10 10 Negligible [e]
Saseendran
June 30, 1998 |Transfer from K D Joy 300/ Cash 10 10| Negligible [e]
August 23, 1999|Transfer from C. Pylee 200/ Cash 10 10 Negligible [e]
February 22, Transfer from K.J.Thomas 50| Cash 10 10 Negligible [e]
2002
February 22, Transfer from T.J .Henry 1,000 Cash 10 10 Negligible [e]
2002
May 21, 2002 |Transfer from Mukundan 50| Cash 10 10 Negligible [e]
P.A.
May 21,2002 |Transfer from Immanual 100| Cash 10 10 Negligible [e]
Justine T.D.
May 21, 2002 |Transfer from K. 50| Cash 10 10 Negligible [e]
Parameswaran
May 21,2002 |Transfer from M.A. 100| Cash 10 10 Negligible [e]
Vincent
May 21, 2002 |Transfer from K. 50| Cash 10 10 Negligible [e]
Pankajakshan
May 21, 2002 | Transfer from V.K. Girijan 50| Cash 10 10 Negligible [e]
May 21, 2002 | Transfer from C.P. Johny 50| Cash 10 10 Negligible [e]
May 21, 2002 | Transfer from A. Kesavan 50| Cash 10 10 Negligible [e]
August 28, 2002 | Transfer from Kochappan 50| Cash 10 10 Negligible [e]
A.C.
August 28, 2002 | Transfer from P.I. George 50| Cash 10 10 Negligible [e]
August 28, 2002|Transfer from P.P. Wilson 50/ Cash 10 10 Negligible [e]
August 28, 2002 | Transfer from Benny M.J. 50| Cash 10 10 Negligible [e]
August 28, 2002 | Transfer from P.R. Francis 50| Cash 10 10 Negligible [e]
August 28, 2002|Transfer ~ from K.S. 50| Cash 10 10 Negligible [e]
Sasidharan
August 28, 2002 | Transfer from P.T. Babu 50| Cash 10 10 Negligible [e]
August 28, 2002 | Transfer from K. 50| Cash 10 10 Negligible [e]
Raveendran
August 28, 2002|Transfer ~ from  M.K. 50| Cash 10 10 Negligible [e]
Raveendran
August 28, 2002|Transfer ~ from P.L. 50| Cash 10 10 Negligible [e]
Varghese
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August 28, 2002 | Transfer from T. 50| Cash 10 10 Negligible [e]
Venkatesh
August 28, 2002 | Transfer from C.D. Wilson 50| Cash 10 10 Negligible [e]
August 28, 2002 | Transfer from P. Prabhu 50| Cash 10 10 Negligible [e]
August 28, 2002 | Transfer from T. Achuthan 50| Cash 10 10 Negligible [e]
August 28, 2002|Transfer from N.T. Davis 50| Cash 10 10 Negligible [e]
August 28, 2002 |Transfer from P.1. Jose 400] Cash 10 10 Negligible [e]
August 28, 2002 | Transfer from P.P. 50| Cash 10 10 Negligible [e]
Varghese
August 28, 2002|Transfer ~ from P.R. 50| Cash 10 10 Negligible [e]
Ravindran
August 28, 2002|Transfer ~ from  A.V. 50| Cash 10 10 Negligible [e]
Antony
August 28, 2002 | Transfer from Babu Jacob 50| Cash 10 10 Negligible [e]
August 28, 2002 | Transfer from P.A. Francis 50| Cash 10 10 Negligible [e]
August 28, 2002 | Transfer from P.B. Paul 50| Cash 10 10 Negligible [e]
August 28, 2002 | Transfer from A.D. Stanly 50| Cash 10 10 Negligible [e]
August 28, 2002 |Transfer ~ from K.J. 50| Cash 10 10 Negligible [e]
Sebastine
August 28, 2002 |Transfer from P.J. Peter 50| Cash 10 10 Negligible [e]
August 28, 2002 |Transfer ~ from I.N. 50| Cash 10 10 Negligible [e]
Muralidharan
August 28, 2002 |Transfer from T.V. Joseph 50| Cash 10 20 Negligible [e]
August 28, 2002 |Transfer ~ from  M.K. 50| Cash 10 10 Negligible [e]
Thomson
August 28, 2002 |Transfer ~ from P.C. 50| Cash 10 10 Negligible [e]
Johnson
August 28, 2002|Transfer  from  Jerome 150| Cash 10 10 Negligible [e]
Correya
September 16, |Transfer ~ from  C.S. 50| Cash 10 10 Negligible [e]
2002 Harikumar
September 16, |Transfer from N.A. Joy 50| Cash 10 10 Negligible [e]
2002
September 16, |Transfer  from  T.K. 50| Cash 10 10 Negligible [e]
2002 Sasikumar
September 16, |Transfer ~ from  N.R. 100 Cash 10 10 Negligible [e]
2002 Thilakan
September 16, |Transfer from P.V. Johny 50| Cash 10 10 Negligible [e]
2002
November 5, Transfer from M.K. 50| Cash 10 10 Negligible [e]
2002 Barsoma
November 5, Transfer from E.L. George 100 Cash 10 10 Negligible [e]
2002
November 5, Transfer from Jose D. 100| Cash 10 10 Negligible [e]
2002 Kulangara
November 5, Transfer from Jeemon 100| Cash 10 10 Negligible [e]
2002 Mendez V.L
November 5, Transfer from VJ. 50| Cash 10 10 Negligible [e]
2002 Thomas
November 5, Transfer from K.M. Jacob 50| Cash 10 10 Negligible [e]
2002
November 5, Transfer  from  K.O. 50| Cash 10 10 Negligible [e]
2002 Poulose
November 5,  |Transfer from E.D. Joshy 50/ Cash 10 10 Negligible [e]
2002
November 5, Transfer  from P.R. 50| Cash 10 10 Negligible [e]
2002 Mohandas
November 5, Transfer from P.R. Reghu 50| Cash 10 10 Negligible [e]
2002
November 5, Transfer  from  A\V. 50| Cash 10 10 Negligible [e]
2002 Sivaraman
November 5, Transfer from K.D. Jaison 50| Cash 10 10 Negligible [e]
2002
February 12, Transfer  from  V.O. 50| Cash 10 10 Negligible [e]
2003 Varghese
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February 12, Transfer from C. 50| Cash 10 10 Negligible [e]
2003 Muralidharan
March 10, 2003 |Transfer  from KA. 50| Cash 10 10 Negligible [e]
Chakkunny
December 18, |Transfer from E.V. George 50| Cash 10 10 Negligible [e]
2003
December 18, |Transfer from Saju K 6,050 Cash 10 10 0.05 [e]
2003 Thomas
April 20,2004 |Transfer from 50| Cash 10 10 Negligible [e]
K.S.Hariharan
August 25, 2006 | Transfer from P.K. Paul 50| Cash 10 20 Negligible [e]
August 25, 2006 |Transfer ~ from K.S. 50|/ Cash 10 20 Negligible [e]
Prabhakaran
August 25, 2006 | Transfer from M.A. Anto 50| Cash 10 20 Negligible [e]
August 25, 2006 | Transfer from K. Jacob 50| Cash 10 20 Negligible [e]
Paul
August 25, 2006 | Transfer from T.T. Davis 50| Cash 10 20 Negligible [e]
August 25, 2006 (Transfer ~ from  K.D. 50| Cash 10 20 Negligible [e]
Thomas
August 25, 2006|Transfer ~ from  P.M. 50| Cash 10 20 Negligible [e]
Francis
August 25, 2006 | Transfer from 1.V.Joseph 50| Cash 10 20 Negligible [e]
August 25, 2006 |Transfer from K.M. Peter 50| Cash 10 20 Negligible [e]
Rooriguse
August 25, 2006 | Transfer from P.K. Abdul 50| Cash 10 20 Negligible [e]
Latheaf
August 25, 2006 | Transfer from N.L. Raphel 50| Cash 10 20 Negligible [e]
September 4,  |Transfer from Davis T. 100| Cash 10 20 Negligible [e]
2006 Pallissery
May 23,2007 |Transmission from Late 11,000| Cash 10 N/A 0.09 [e]
K.P Paul
August 22, 2007 | Transfer from P. James 50| Cash 10 20 Negligible [e]
Paul
August 22, 2007 | Transfer from T.T. Mathai 50| Cash 10 20 Negligible [e]
January 7, 2008 |Preferential allotment 175,690| Cash 10 10 1.40 [e]
March 7, 2008 |Transfer from G. 100| Cash 10 20 Negligible [e]
Sampathkumar
March 7, 2008 |Transfer from A.C. Paul 50| Cash 10 20 Negligible [e]
August 19, 2008|Transfer ~ from  M.G. 50| Cash 10 20 Negligible [e]
Xavier
April 19,2010 |[Transfer from P A George 50| Cash 10 100 Negligible [e]
September 28, |Bonus issue 650,370 N/A 10 N/A 5.18 [e]
2010
August 20, 2013|Transfer ~ from  K.K. 100| Cash 10 10 Negligible [e]
Ramesh Kumar
March 28, 2014 |Transfer from K.J Jose 100| Cash 10 10 Negligible [e]
May 20, 2014  |Transfer from 100| Cash 10 100 Negligible [e]
Venugopalan M.V.
October 12, Transfer from Rukmini 200 Cash 10 100 Negligible [e]
2015 Kondiba Sakpal
October 12, Transfer from Laxman 200 Cash 10 100 Negligible [e]
2015 Sakaram Sukpal
October 12, Transfer  from  C.C. 600/ Cash 10 100 Negligible [e]
2015 Santharam
October 12, Transfer from K. 200| Cash 10 100 Negligible [e]
2015 Ravindran,
October 12, Transfer  from  K.D. 200 Cash 10 100 Negligible [e]
2015 Varghese
October 12, Transfer from P.C.Antony 2,400| Cash 10 100 0.02 [e]
2015
October 12, Transfer from R. Leela 200| Cash 10 100 Negligible [e]
2015
October 12, Transfer  from G.0 200 Cash 10 100 Negligible [e]
2015 Thomas

94




Date of Nature of transaction |Number of Nature of| Face Issue |Percentage of | Percentage
allotment/ equity |considera| value price/ |the pre-Offer | of the post-
transfer shares tion per transfer | Equity Share Offer
equity | price per | capital (%)* Equity
share | equity Share
®) share (%) capital (%)
October 12, Transfer from K. 200 Cash 10 100 Negligible [e]
2015 Narayanan
October 12, Transfer  from AN 200 Cash 10 100 Negligible [e]
2015 Rajeevan
October 12, Transfer from T.T. Antony 200/ Cash 10 100 Negligible [e]
2015
November 12, |Transfer  from T.P. 200 Cash 10 100 Negligible [e]
2015 Thomas
November 12, |Transfer from C.V. Wilson 200 Cash 10 100 Negligible [e]
2015
November 12, |Transfer from V.K. Sunil 200/ Cash 10 100 Negligible [e]
2015 Kumar
November 12, |Transfer from  V.K. 100| Cash 10 100 Negligible [e]
2015 Surendran
December 31, |Transfer from Martin P. 100| Cash 10 100 Negligible [e]
2015 John
December 31, |Transfer from M.J 200/ Cash 10 100 Negligible [e]
2015 Kennady Jos
February 15, Transfer from Kurian Paul 200| Cash 10 100 Negligible [e]
2016
February 15, Transfer  from P.G. 50| Cash 10 100 Negligible [e]
2016 Pushpalal
February 15, Transfer from P.V. Joseph 50| Cash 10 100 Negligible [e]
2016
June 07,2016 |Transfer  from N.J. 100 Cash 10 100 Negligible [e]
Varghese
October 18, Transfer from M. 100 Cash 10 100 Negligible [e]
2016 Radhakrishnan
October 18, Transfer from E.V. Sunny 200| Cash 10 100 Negligible [e]
2016
December 22,  |Transfer from C.P Joseph 100 Cash 10 100 Negligible [e]
2016
December 29, |Transfer from T.R. Joseph 100 Cash 10 100 Negligible [e]
2016
March 09, 2017 |Transfer from P.N 100| Cash 10 100 Negligible [e]
Nandakumar
February 10, Transfer from Lewis. C.G, 100 Cash 10 100 Negligible [e]
2017
June 29,2017 |Transfer  from  AV. 100 Cash 10 100 Negligible [e]
Ulahannan
September 27, |Transfer from K.P. Appu 100| Cash 10 100 Negligible [e]
2017
December 18, |Transfer  from E.N. 200 Cash 10 100 Negligible [e]
2017 Prakasan
March 17,2018 |Transfer  from  M.G. 100| Cash 10 100 Negligible [e]
Johnson
March 17, 2018 |Transfer from E.J. Babu 200/ Cash 10 100 Negligible [e]
March 17, 2018 |Transfer  from  C.K. 200 Cash 10 100 Negligible [e]
Sankaran Kutty
April 29,2018 |Transfer  from V.L. 400[ Cash 10 110 Negligible [e]
Ouseph
April 29,2018 |[Transfer  from P.G. 200/ Cash 10 110 Negligible [e]
Vijayan
April 29,2018 |Transfer from P. 200 Cash 10 130 Negligible [e]
Vikraman
April 29, 2018 |Transfer from K.N 100| Cash 10 110 Negligible [e]
Sudhakaran
June 26,2018 |Transfer from Sunny K 100 Cash 10 130 Negligible [e]
Poulose
June 26,2018 |Transfer  from  C.K. 200 Cash 10 130 Negligible [e]
Sarachandra Bose
June 26, 2018  |Transfer from Sunny T.A 200{ Cash 10 130 Negligible [e]
September 14, |Rights issue 257,842 Cash 10 10 2.06 [e]
2018
September 18, |Bonus issue 2,495,905 N/A 10 N/A 19.90 [e]
2018
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January 5, 2019 |Transfer to Naveen Philip | (879,282)| Gift 10 N/A 7.01 [e]

Pursuant to a resolution passed by our Board on August 31, 2023 and a resolution passed by the Shareholders on
September 8, 2023, each equity share of face value of T10 each has been sub-divided into 5 Equity Shares of face value
of %2 each. Accordingly, by virtue of such sub-division, with effect from September 8, 2023, John K. Paul is currently
holding 13,755,625 Equity Shares of 32 each

February 21, Transfer from BanyanTree|  763,737| Cash 2 57 1.22 [e]

2024

Total (A) 14,519,362 23.15 [e]

Francis K. Paul

June 28, 1983 |Initial subscription to the 1,000{ Cash 10 10 0.01 [e]
MoA

December 30, |Preferential allotment” 10,000{ Cash 10 10 0.08 [e]

1983

March 21, 1994 |Transfer  from K.R. 50| Cash 10 20 Negligible [e]
Ouseph

March 21, 1994 |Transfer from P. Haridas 50| Cash 10 20 Negligible [e]

March 21, 1994 (Transfer from James C. 200| Cash 10 20 Negligible [e]
Mechery

March 21, 1994 |Transfer ~ from N.P. 50| Cash 10 20 Negligible [e]
Andrews

March 21, 1994 |Transfer from K.L. George 50| Cash 10 20 Negligible [e]

March 21, 1994 |Transfer from T.R. George 50| Cash 10 20 Negligible [e]

March 21, 1994 (Transfer ~ from  K.M. 50| Cash 10 20 Negligible [e]
Prakasan

March 21, 1994 |Transfer from V.J. Rapel 50| Cash 10 20 Negligible [e]

March 21, 1994 (Transfer ~ from  Shaji 50| Cash 10 20 Negligible [e]
Varghese

March 21, 1994 (Transfer  from  Joseph 50| Cash 10 20 Negligible [e]
Daurave

March 21, 1994 |Transfer from K.J. George 50| Cash 10 20 Negligible [e]

March 21, 1994 |Transfer from C A Manuel 50] Cash 10 20 Negligible [e]

March 21, 1994 |Transfer from C A Joseph 50| Cash 10 10 Negligible [e]

March 21, 1994 |Transfer from K A 50| Cash 10 20 Negligible [e]
Raffique

March 21, 1994 (Transfer from A S 50| Cash 10 20 Negligible [e]
Santhosh Kumar

March 21, 1994 |Transfer from K N 50| Cash 10 20 Negligible [e]
Peethambharan

March 21, 1994 |Transfer from K P Thomas 50| Cash 10 20 Negligible [e]

March 21, 1994 |Transfer from K B 50| Cash 10 20 Negligible [e]
Sudarasanan

March 21, 1994 |Transfer from Estever 50| Cash 10 20 Negligible [e]
Daurave

February 13, Transfer from A O 300 Cash 10 20 Negligible [e]

1995 Devessy

February 13, Transfer from K R Antony 50| Cash 10 20 Negligible [e]

1995

February 13, Transfer from P R 50| Cash 10 20 Negligible [e]

1995 Kuttappan

March 13, 1995 |Transfer from Mohan P.C 50| Cash 10 20 Negligible [e]

February 15, Transfer from M.L.Charly 1,000{ Cash 10 10 Negligible [e]

1996

June 19, 1996 |Allotment of forfeited 3,400| Cash 10 10 0.03 [e]
Equity Shares

July 15,1996 |Transfer ~ from  C.V. 150 Cash 10 10 Negligible [e]
Sankarankutty

October 9, 1996 |Transfer from Joju P 50| Cash 10 10 Negligible [e]
Varghese

October 9, 1996 |Transfer from V.K.Gopi 50| Cash 10 10 Negligible [e]

October 9, 1996 |Transfer from K.V. Xavier 150 Cash 10 10 Negligible [e]

March 15, 1997 |Transfer from A.R. Jose 1,000| Cash 10 10 0.01 [e]

February 22, Transfer from K.L 1,000 Cash 10 10 0.01 [e]

2002 Mathew

May 21, 2002  |Transfer from C.D. Jose 50| Cash 10 10 Negligible [e]

May 21, 2002 |Transfer from V.P. Peter 100] Cash 10 10 Negligible [e]
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May 21, 2002 | Transfer from M.O. Rajan 100| Cash 10 10 Negligible [e]
May 21, 2002 | Transfer from Louis .M.L. 50| Cash 10 10 Negligible [e]
May 21, 2002 |Transfer from Abraham. 50| Cash 10 10 Negligible [e]
P.C.
May 21,2002 |Transfer from  K.\V. 50| Cash 10 10 Negligible [e]
Subramanian
May 21,2002 |Transfer from M.K. 50| Cash 10 10 Negligible [e]
Ravindranathan
May 21,2002 |Transfer  from  N.V. 50|/ Cash 10 10 Negligible [e]
Mohandas
May 21, 2002  |Transfer from A.C. Davis 50| Cash 10 10 Negligible [e]
May 21, 2002 |Transfer from O.J. Anto 300/ Cash 10 10 Negligible [e]
May 21,2002 |Transfer from  C.K 50| Cash 10 10 Negligible [e]
Vidhyan
May 21, 2002 | Transfer from T.F. Ouseph 50| Cash 10 10 Negligible [e]
May 21, 2002 |Transfer from P.P. 300/ Cash 10 10 Negligible [e]
Devassy
May 21, 2002 |Transfer from C.L. Jose 600| Cash 10 10 Negligible [e]
May 21,2002 (Transfer from Santha 300| Cash 10 10 Negligible [e]
Narayanan
May 21, 2002 |Transfer from C.P. Jose 50| Cash 10 10 Negligible [e]
May 21,2002 |[Transfer from John A 50| Cash 10 10 Negligible [e]
Sharon
May 21, 2002  |Transfer from T.T. Babu 50| Cash 10 10 Negligible [e]
May 21,2002 |Transfer from  N.M. 50| Cash 10 10 Negligible [e]
Thankappan
May 21, 2002 | Transfer from P.P. Vijayan 50| Cash 10 10 Negligible [e]
May 21,2002 (Transfer ~ from  P.V. 50| Cash 10 10 Negligible [e]
Vasudevan
May 21,2002 |Transfer  from B.A. 50| Cash 10 10 Negligible [e]
Devassy
May 21, 2002 | Transfer from C.J.Jose 50| Cash 10 10 Negligible [e]
May 21,2002 (Transfer  from  C.X. 50| Cash 10 10 Negligible [e]
Manuel
May 21,2002 (Transfer from  Shoba 150 Cash 10 10 Negligible [e]
Shanmughan
May 21,2002 |Transfer from Y.M. 150| Cash 10 10 Negligible [e]
Gopalan
August 28, 2002|Transfer ~ from E.S. 50| Cash 10 10 Negligible [e]
Sundaran
August 28, 2002 | Transfer from V.K. Joseph 50| Cash 10 10 Negligible [e]
August 28, 2002 |Transfer from V.C. Scaria 50| Cash 10 10 Negligible [e]
August 28, 2002 |Transfer ~ from  N.V. 100 Cash 10 10 Negligible [e]
Antony
August 28, 2002|Transfer ~ from  Daisy 150| Cash 10 10 Negligible [e]
Thomas
August 28, 2002 | Transfer from K.A. Joseph 150 Cash 10 10 Negligible [e]
August 28, 2002 |Transfer ~ from  M.O. 150 Cash 10 10 Negligible [e]
Antony
March 10, 2003 |Transfer ~ from  K.\V. 50| Cash 10 10 Negligible [e]
Satheesan
October 13, Transfer  from  Ashok 50| Cash 10 10 Negligible [e]
2003 Kumar K. P
December 18, |Transfer from Saju K 3,900| Cash 10 10 0.03 [e]
2003 Thomas
December 18, |Transfer from Elsy 2,000| Cash 10 10 0.02 [e]
2003 Thomas
June 12,2006 |Transfer  from  C.O. 50| Cash 10 10 Negligible [e]
Thomas
August 25, 2006 |Transfer ~ from  Babu 50| Cash 10 20 Negligible [e]
Joseph P
August 25, 2006 | Transfer from C. 100| Cash 10 20 Negligible [e]
Palanisamy
August 25, 2006|Transfer ~ from  M.K. 50| Cash 10 20 Negligible [e]
Johnson
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August 25, 2006|Transfer ~ from  K.V. 50| Cash 10 20 Negligible [e]
Reghuvaran
August 25, 2006 | Transfer from T.T. Paul 100| Cash 10 20 Negligible [e]
August 25, 2006 | Transfer from P.P. 50| Cash 10 20 Negligible [e]
Sudhakaran
August 25, 2006 | Transfer from C.P. Gilbert 150| Cash 10 20 Negligible [e]
August 25, 2006 | Transfer from 150| Cash 10 20 Negligible [e]
K.A.Sebastian
April 26,2007 |Transfer from K.R.Paily 150| Cash 10 20 Negligible [e]
May 23, 2007 |Transmission from Late K 10,950| Cash 10 N/A 0.09 [e]
P Paul
August 22, 2007|Transfer from L.Yesu 50| Cash 10 20 Negligible [e]
Rathinam
August 22, 2007 | Transfer from L.Peter 50| Cash 10 20 Negligible [e]
November 15, |Transfer from V.P.Benny 50| Cash 10 20 Negligible [e]
2007
November 15, |Transfer from K.J.Francis 50| Cash 10 20 Negligible [e]
2007
January 7, 2008 |Preferential allotment 175,690 Cash 10 10 1.40 [e]
June 25,2008 |Transfer from R.A.Joseph 50| Cash 10 20 Negligible [e]
August 19, 2008 | Transfer from R.Sampath 50| Cash 10 20 Negligible [e]
Raj
September 28, |Bonus issue 650,370 N/A 10 N/A 5.18 [e]
2010
August 20, 2013|Transfer ~ from  K.K. 100 Cash 10 10 Negligible [e]
Ramesh Kumar
March 28, 2014 |Transfer from K.J Jose 100| Cash 10 10 Negligible [e]
May 20, 2014  |Transfer from 100| Cash 10 100 Negligible [e]
Venugopalan M.V.
October 12, Transfer  from M.S 200 Cash 10 100 Negligible [e]
2015 Sukumaran Nair
October 12, Transfer from K.B. Joshy 200| Cash 10 100 Negligible [e]
2015
October 12, Transfer from A. A Cheru 200 Cash 10 100 Negligible [e]
2015
October 12, Transfer ~ from  C.D. 200| Cash 10 100 Negligible [e]
2015 Lawrence
October 12, Transfer  from  T.C. 200 Cash 10 100 Negligible [e]
2015 Lonappan
October 12, Transfer from C.D. Wilson 200 Cash 10 100 Negligible [e]
2015
October 12, Transfer  from  T.O. 200| Cash 10 100 Negligible [e]
2015 Varghese
October 12, Transfer from P.K. Francis 200 Cash 10 100 Negligible [e]
2015
October 12, Transfer from P.C. Paul 200 Cash 10 100 Negligible [e]
2015
October 12, Transfer ~ from E.R. 200| Cash 10 100 Negligible [e]
2015 Thomas
October 12, Transfer from P.T. Davis 800 Cash 10 100 Negligible [e]
2015
October 12, Transfer from Elizabeth 1,000 Cash 10 100 0.01 [e]
2015 George
October 12, Transfer from C.J Devassy 200/ Cash 10 100 Negligible [e]
2015
October 12, Transfer from C.L 200 Cash 10 100 Negligible [e]
2015 Varghese
October 12, Transfer from CK 200 Cash 10 100 Negligible [e]
2015 Augustine Francis
October 12, Transfer from T.J Charly 200| Cash 10 100 Negligible [e]
2015
October 12, Transfer  from  T.V. 200 Cash 10 100 Negligible [e]
2015 Devassy
November 12, |Transfer  from  T.B. 200 Cash 10 100 Negligible [e]
2015 Prabhakaran
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November 12, |Transfer from P.1 Jose 200 Cash 10 100 Negligible [e]
2015
November 12, |Transfer from  V.K. 100| Cash 10 100 Negligible [e]
2015 Surendran
November 12, |Transfer from  Tessy. 200/ Cash 10 100 Negligible [e]
2015 Lawrance
December 31, |Transfer from Martin P 300 Cash 10 100 Negligible [e]
2015 John
February 15, Transfer ~ from P.G. 150| Cash 10 100 Negligible [e]
2016 Pushpalal
February 15, Transfer from P.V. Joseph 150| Cash 10 100 Negligible [e]
2016
June 7, 2016 Transfer from N.J. 100| Cash 10 100 Negligible [e]
Varghese
October 18, Transfer from M. 100| Cash 10 100 Negligible [e]
2016 Radhakrishnan
October 18, Transfer from 200/ Cash 10 100 Negligible [e]
2016 Jnanasekharan
December 22,  |Transfer from C.P Joseph 100 Cash 10 100 Negligible [e]
2016
December 29, |Transfer from T.R. Joseph 100 Cash 10 100 Negligible [e]
2016
March 09, 2017 |Transfer from P.N 100| Cash 10 100 Negligible [e]
Nandakumar
February 10, Transfer from Lewis. C.G. 100 Cash 10 100 Negligible [e]
2017
June 29,2017 |Transfer  from  AV. 100 Cash 10 100 Negligible [e]
Ulahannan
September 27, |Transfer from K.P. Appu 100| Cash 10 100 Negligible [e]
2017
December 18, |Transfer from K.J Scaria 200 Cash 10 100 Negligible [e]
2017
March 17, 2018 |Transfer ~ from M.T. 200 Cash 10 100 Negligible [e]
Thampi
March 17, 2018 |Transfer  from  M.G. 100| Cash 10 100 Negligible [e]
Johnson
March 17, 2018 |Transfer from A.P. Rafi 200{ Cash 10 100 Negligible [e]
April 29,2018 |Transfer from K.J. Davis 400] Cash 10 110 Negligible [e]
April 29,2018 |Transfer from K.B. Suresh 200/ Cash 10 110 Negligible [e]
Babu
April 29,2018 |Transfer  from K.N 100| Cash 10 110 Negligible [e]
Sudhakaran
April 29,2018 |Transfer  from K.A. 200/ Cash 10 130 Negligible [e]
Ouseph
June 26,2018 |Transfer from Sunny K 100 Cash 10 130 Negligible [e]
Poulose
June 26, 2018  |Transfer from E.A. Johny 400{ Cash 10 130 Negligible [e]
September 14, |Rights issue 257,842 Cash 10 10 2.06 [e]
2018
September 18, |Bonus issue 2,495,905 N/A 10 N/A 19.90 [e]
2018
January 5, 2019 |Transfer to Naveen Philip | (879,282)| Gift 10 N/A 7.01 [e]

Pursuant to a resolution passed by our Board on August 31, 2023 and a resolution passed by the Shareholders on

September 8, 2023, each equity share of face value of T10 each has been sub-divided into 5 Equity Shares of face value
of 2 each. Accordingly, by virtue of such sub-division, with effect from September 8, 2023, Francis K. Paul is currently
holding 13,755,625 Equity Shares of 32 each

February 21, Transfer from BanyanTree|  763,737| Cash 2 57 1.22 [e]

2024

Total (B) 14,519,362 23.15 [e]

Naveen Philip

May 23,2007 |Transmission from Late 11,000] N/A 10 N/A 0.09 (o]
K.P. Paul

January 7, 2008 |Preferential allotment 47,920| Cash 10 10 0.38 [e]
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(b)

Date of Nature of transaction |Number of Nature of| Face Issue |Percentage of | Percentage
allotment/ equity |considera| value price/ |the pre-Offer | of the post-
transfer shares tion per transfer | Equity Share Offer
equity | price per | capital (%)* Equity
share | equity Share
®) share (%) capital (%)
September 28, |Bonus issue 176,760 N/A 10 N/A 141 [e]
2010
September 14, |Rights issue 69,318 Cash 10 10 0.55 [e]
2018
September 18, |Bonus issue 670,996 N/A 10 N/A 5.35 [e]
2018
December 12, |Transfer from  Susan 16,567 Gift 10 N/A 0.13 [e]
2018 Francis
January 5, 2019 |Transfer from John K.| 879,282| Gift 10 N/A 7.01 [e]
Paul
January 5, 2019 |Transfer from Francis K.| 879,282| Gift 10 N/A 7.01 [e]
Paul

Pursuant to a resolution passed by our Board on August 31, 2023 and a resolution passed by the Shareholders on
September 8, 2023, each equity share of face value of 310 each has been sub-divided into 5 Equity Shares of face value
of 22 each. Accordingly, by virtue of such sub-division, with effect from September 8, 2023, Naveen Philip is currently
holding 13,755,625 Equity Shares of 2 each

February 21, Transfer from BanyanTree| 763,737| Cash 2 57 1.22 [e]
2024

Total (C) 14,519,362 23.15 [o]
Total (A) + (B) + (C) 43,558,086 69.45 [e]

*The pre-Offer Equity Share capital (%) has been rounded off up to two decimal places.
A An Affidavit obtained from our Promoters, John K. Paul and Francis K. Paul, for the allotment of the equity shares by our Company

on December 30, 1983. A certificate dated January 5, 2024, from R.G.N. Price & Co., Chartered Accountants, Independent
Chartered Accountant and their Affidavits will be available for inspection from date of this Red Herring Prospectus until the Bid/
Offer Closing Date. For details, see “Material Contracts and Documents for Inspection” on page 441.

As on the date of this Red Herring Prospectus, all the Equity Shares held by our Promoters were fully paid-
up on the respective dates of acquisition of such Equity Shares. Further, our Promoters have not pledged any
of the Equity Shares that they hold in our Company.

Details of Promoters’ contribution and lock-in

(i)

(i)

(iii)

In accordance with Regulations 14 and 16 of the SEBI ICDR Regulations, an aggregate of 20% of
the fully diluted post-Offer Equity Share capital of our Company held by our Promoters, shall be
locked in for a period of 18 months from the date of Allotment as minimum promoters’ contribution
(“Minimum Promoters’ Contribution”) and the shareholding of our Promoters in excess of 20%
of the fully diluted post-Offer Equity Share capital shall be locked in for a period of six months from
the date of Allotment.

The details of the Equity Shares held by our Promoters, which shall be locked-in for a period of 18
months from the date of Allotment as Minimum Promoters’ Contribution are set forth in the table
below:

Name of Number Date of Nature of Face Issue/ Date up to | Percentage
Promoter | of Equity | allotment/ |transaction |value per | acquisitio | which the | of the post-
Shares | transfer of Equity n price Equity | Offer paid-
locked- Equity Share (%) per Shares are | up capital
in®® | Shares and Equity | subjectto (%)
when made Share () lock-in
fully-paid up
John K. Paul [e] [e] [e] [e] [e] [e] [e]
Francis K. Paul [e] [e] [e] [e] [e] [e] [e]
Naveen Philip [e] [e] [e] [e] [e] [e] [e]
Total [e] [e] [e] [e] [e] [e]

Note: The above details shall be filled up in the Prospectus.
@  For a period of 18 months from the date of Allotment.
@ All Equity Shares were fully paid-up at the time of allotment/acquisition.

Our Promoters have given their consent for inclusion of such number of Equity Shares held by them
as disclosed above, constituting 20% of the post-Offer Equity Share capital of our Company as
Minimum Promoters’ Contribution, subject to lock-in requirements as specified under Regulation
14 of the SEBI ICDR Regulations. Our Promoters have agreed not to sell, transfer, charge, pledge
or otherwise encumber in any manner the Minimum Promoters’ Contribution from the date of filing
the Draft Red Herring Prospectus, until the expiry of the lock-in period specified above, or for such
other time as required under the SEBI ICDR Regulations, except as may be permitted, in accordance
with the SEBI ICDR Regulations.
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(©

(d)

()

(iv) Our Company undertakes that the Equity Shares that are being locked-in are not and will not be

ineligible for computation of Minimum Promoters’ Contribution in terms of Regulation 15 of the
SEBI ICDR Regulations.

In this connection, our Company confirms the following:

(@) The Equity Shares offered as a part of Minimum Promoters’ Contribution do not include
Equity Shares acquired in the three immediately preceding years from the date of filing of
this Red Herring Prospectus (i) for consideration other than cash and revaluation of assets
or capitalisation of intangible assets was involved in such transaction; or (ii) resulting from
bonus issue by utilization of revaluation reserves or unrealised profits of our Company or
resulted from bonus issue against Equity Shares, which are otherwise ineligible for
computation of minimum Promoters’ contribution;

(b) The Minimum Promoters’ Contribution does not include any Equity Shares acquired during
the immediately preceding one year at a price lower than the price at which the Equity
Shares are being offered to the public in the Offer;

(© Our Company has not been formed by the conversion of a partnership firm or a limited
liability partnership firm into a Company; and

(d) As on the date of this Red Herring Prospectus, Equity Shares held by our Promoters and
forming part of the Minimum Promoters’ Contribution are not subject to pledge with any
creditor or any other encumbrance.

Details of Equity Shares locked-in for six months

(i In accordance with Regulation 17 of the SEBI ICDR Regulations, the entire pre-Offer Equity Share
capital of our Company will be locked-in for a period of six months from the date of Allotment
except for (i) the Equity Shares transferred pursuant to the Offer for Sale; and (iii) the Equity Shares
held by VCFs or Category | AIF or Category Il AIF or FVCI, subject to certain conditions set out in
Regulation 17 of the SEBI ICDR Regulations, provided that such Equity Shares will be locked-in
for a period of at least six months from the date of purchase by the VCFs or Category | AlF or
Category 11 AIF or FVCI.

(ii) As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the
details of the Equity Shares locked-in are recorded by the relevant Depository.

Lock-in Equity Shares allotted to Anchor Investors

(M There shall be a lock-in of 90 days on 50% of the Equity Shares allotted to the Anchor Investors
from the date of Allotment, and lock-in of 30 days on the remaining 50% of the Equity Shares
allotted to the Anchor Investors from the date of Allotment.

Other lock-in requirements

(i) The Equity Shares held by our Promoters which are locked-in for a period of six months or 18
months, as applicable, from the date of Allotment may be pledged only with scheduled commercial
banks or public financial institutions or Systemically Important NBFCs or housing finance
companies, as collateral security for loans granted by such banks or public financial institutions or
Systemically Important NBFCs or housing finance companies in terms of Regulation 21 of the SEBI
ICDR Regulations, provided that such loans have been granted for the purpose of financing one or
more of the objects of the Offer and pledge of the Equity Shares is one of the terms of sanction of
such loans. However, the relevant lock-in period shall continue post the invocation of the pledge
referenced above, and the relevant transferee shall not be eligible to transfer to the Equity Shares till
the relevant lock-in period has expired in terms of the SEBI ICDR Regulations.

(i) In terms of Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by each of our
Promoters and locked-in as per Regulation 16 of the SEBI ICDR Regulations, may be transferred to
and among our Promoters and/or any members of the Promoter Group or a new promoter or persons
in control of our Company, subject to continuation of the lock-in in the hands of the transferee for
the remaining period and compliance with the SEBI Takeover Regulations, as applicable, and such
transferee shall not be eligible to transfer them till the lock-in period stipulated in the SEBI ICDR
Regulations has expired.

(iii) The Equity Shares held by any person other than our Promoters and locked-in for a period of six

months from the date of Allotment in the Offer as per Regulation 17 of the SEBI ICDR Regulations,
may be transferred to any other person holding the Equity Shares which are locked-in, subject to
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continuation of the lock-in in the hands of transferees for the remaining period and compliance with
the SEBI Takeover Regulations, as applicable.

Details of Equity Shares held by our Directors, Key Managerial Personnel, Senior Management Personnel,
Promoters and members of our Promoter Group

Set out below are details of the Equity Shares held by our Directors, Key Managerial Personnel, Senior Management
Personnel and Promoters in our Company. Other than as disclosed below, none of the members of our Promoter Group
hold any Equity Shares in our Company.

S. Name Number of Equity | Percentage of the pre-Offer | Percentage of the post-Offer

No. Shares Equity Share Capital (%0)* | of Equity Share Capital (%)
Promoters, Directors and Key Managerial Personnel
1. John K. Paul 14,519,362 23.15 [e]
2. Francis K. Paul 14,519,362 23.15 [e]
3. Naveen Philip 14,519,362 23.15 [e]
Total (A) 43,558,086 69.45 [o]
Senior Management Personnel
1. Somy K Cheruvathoor 130 Negligible [e]
2. Thomas A. Karedan 130 Negligible [e]
3. P. Jayaprakash 130 Negligible [e]
4. Jyothish M. 130 Negligible [e]
5. Subhash K. Ouseph 130 Negligible [e]
6. Alagappan R 130 Negligible [e]
Total (B) 780 Negligible [o]
Total (A+B) 43,558,866 69.45 [o]

The pre-Offer Equity Share capital (%) has been rounded off up to two decimal places.
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7.

Shareholding Pattern of our Company

The table below presents the shareholding pattern of our Company as on the date of this Red Herring Prospectus.

Category| Category of| Number of |Number of| Number | Number of | Total | Shareholding |Number of voting rights held in each| Number of [Shareholdingas| Number of Number of Number of
() |shareholder|shareholders| fully paid- [of partly| shares |number of|as a % of total class of securities shares a % assuming locked in shares pledged | Equity Shares
(1) (1) up Equity | paid-up |underlying| shares number of (IX) underlying | full conversion shares or otherwise held in
Shares | Equity | depository held shares outstanding | of convertible (XI11) encumbered |dematerialized
held Shares | receipts (VII) = | (calculated as convertible |securities (as a (XI11) form
) held (D) (IV)+(V)+| per SCRR, Number of voting rights | Total | securities | percentage of |[Number| Asa |[Number| Asa (XIV)
) (v 1957) Class: |Class:| Total |asa%| (including | dilutedshare | (a) |%of | (a) | %of
(VIll)asa% | Equity |Others of warrants) capital) total total
of (A+B+C2) | Shares (A+B+ X) XD= (VI)+(X) shares shares
C) As a % of held held
(A+B+C2) (b) (b)
(A) |Promoters 3| 43,558,086 - -| 43,558,086 69.45(43,558,086 -43,558,086| 69.45 - E - 43,558,086
and
Promoter
Group
(B) _|Public 149| 19,163,359 - - 19,163,359 30.55|19,163,359 -|19,163,359| 30.55 - E - 19,163,359
(C) |Non - - - - - - - - - - - - - -
Promoter-
Non Public
(C1) |Shares - - - - - - - - - - - E - -
underlying
DRs
(C2) |Shares held - - - - - - - - - - - E - -
by
Employee
Trusts
Total 152| 62,721,445 - - 62,721,445 100.00[62,721,445| -62,721,445| 100.00 - - - 62,721,445
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8.

10.

11.

12.

13.

Details of equity shareholding of the major equity Shareholders of our Company

M The Shareholders holding more than 1% or more of the pre-Offer paid-up Equity Share capital of the
Company and the number of Equity Shares held by them as on the date of this Red Herring Prospectus are
set forth in the table below:

Sr. No. Name of the Shareholder Number of Equity Shares Percentage of the pre- Offer
Equity Share capital (%)

1 BanyanTree 19,042,119 30.36

2. John K. Paul 14,519,362 23.15

3. Francis K. Paul 14,519,362 23.15

4, Naveen Philip 14,519,362 23.15

Total 62,600,205 99.81

(i) The Shareholders who held more than 1% or more of the pre-Offer paid-up Equity Share capital of the
Company and the number of Equity Shares held by them 10 days prior to the date of this Red Herring
Prospectus are set forth in the table below:

Sr. No. Name of the Shareholder Number of Equity Shares Percentage of the pre- Offer
Equity Share capital (%)

1 BanyanTree 19,042,119 30.36

2. John K. Paul 14,519,362 23.15

3. Francis K. Paul 14,519,362 23.15

4. Naveen Philip 14,519,362 23.15

Total 62,600,205 99.81

(iii) The Shareholders who held more than 1% or more of the pre-Offer paid-up Equity Share capital of our
Company and the number of equity shares held by them one year prior to the date of this Red Herring
Prospectus are set forth in the table below:

Sr. No. Name of the Shareholder Number of equity shares of ¥10 | Percentage of the pre- Offer
each Equity Share capital (%)

1 BanyanTree 4,266,666 34.01

2. John K. Paul 2,751,125 21.93

3. Francis K. Paul 2,751,125 21.93

4, Naveen Philip 2,751,125 21.93

Total 12,520,041 99.80

(iv) The Shareholders who held more than 1% or more of the pre-Offer paid-up Equity Share capital of the
Company and the number of equity shares held by them two years prior to the date of this Red Herring
Prospectus are set forth in the table below:

Sr. No. Name of the Shareholder Number of equity shares of 10 | Percentage of the pre- Offer
each Equity Share capital (%)

1 BanyanTree 4,266,666 34.01

2. John K. Paul 2,751,125 21.93

3. Francis K. Paul 2,751,125 21.93

4, Naveen Philip 2,751,125 21.93

Total 12,520,041 99.80

None of the BRLMs or their respective associates (as defined under the SEBI Merchant Bankers Regulations) hold
any Equity Shares in our Company as on the date of this Red Herring Prospectus.

There are no partly paid-up Equity Shares as on the date of this Red Herring Prospectus and all Equity Shares issued
pursuant to the Offer will be fully paid-up at the time of Allotment.

I

Other than as disclosed in “-Notes to the capital structure — Share capital history of our Company” on page 77, our
Company has not made any public, bonus or rights issue of any kind or class of securities since its incorporation.

No person connected with the Offer, including, but not limited to the BRLMSs, the members of the Syndicate, our
Company, the Promoters, Selling Shareholder, our Directors, or the members of the Promoter Group, shall offer or
make payment of any incentive, direct or indirect, in the nature of discount, commission and allowance, except for
fees or commission for services rendered in relation to the Offer, in any manner, whether in cash or kind or services
or otherwise, to any Bidder for making a Bid.

Except for the purchase from BanyanTree of (i) 763,737 Equity Shares by John K. Paul, (ii) 763,737 Equity Shares by
Francis K. Paul, and (iii) 763,737 by Naveen Philip, prior to filing of this Red Herring Prospectus, none of our
Promoters, members of our Promoter Group, our Directors and their respective relatives have purchased, acquired or
sold any securities of our Company during the period of six months immediately preceding the date of filing of the

104



14,

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

Draft Red Herring Prospectus and this Red Herring Prospectus with SEBI. For details of the purchase of Equity Shares
by our Promoters from BanyanTree, see ‘“— History of the Equity Share capital held by our Promoters — Build-up of
the shareholding of our Promoters in our Company”, “Our Promoter and Promoter Group — Other Considerations”
and “History and Certain Corporate Matters — Shareholders’ agreements and other agreements” on pages 91, 252
and 227, respectively.

As on the date of this Red Herring Prospectus, all Equity Shares held by our Promoters are held in dematerialized
form.

As of the date of the filing of this Red Herring Prospectus, the total number of our Shareholders is 152.

Our Company shall ensure that there shall be only one denomination of the Equity Shares, unless otherwise permitted
by law.

Our Company, our Directors and the BRLMs have not made any or entered into any buy-back arrangements for
purchase of Equity Shares being offered through the Offer.

Except for the allotment of Equity Shares pursuant to the Fresh Issue, there will be no further issue of Equity Shares
whether by way of issue of bonus shares, rights issue, preferential issue or any other manner during the period
commencing from the date of filing of this Red Herring Prospectus until the listing of the Equity Shares on the Stock
Exchanges pursuant to the Offer or all application moneys have been refunded to the Anchor Investors, or the
application moneys are unblocked in the ASBA Accounts on account of non-listing, under-subscription etc., as the
case may be, this is in the event there is a failure of the Offer.

Except for the allotment of Equity Shares pursuant to the Fresh Issue, our Company presently does not intend or
propose to alter its capital structure for a period of six months from the Bid/Offer Opening Date, by way of split or
consolidation of the denomination of Equity Shares or further issue of Equity Shares (including issue of securities
convertible into or exchangeable, directly or indirectly for Equity Shares) whether on a preferential basis or by way of
issue of bonus shares or on a rights basis or by way of further public issue of Equity Shares or qualified institutions
placements or otherwise.

There have been no financing arrangements whereby, our Promoters, members of the Promoter Group, our Directors,
and their respective relatives have financed the purchase by any other person of securities of our Company other than
in the normal course of the business of the financing entity, during a period of six months preceding the date of filing
of the Draft Red Herring Prospectus and this Red Herring Prospectus.

Our Company shall ensure that any transactions in the Equity Shares by our Promoters and our Promoter Group during
the period between the date of filing of the Draft Red Herring Prospectus and the date of closure of the Offer shall be
reported to the Stock Exchanges within 24 hours of the transactions.

Our Company does not have any employee stock option or employee stock purchase schemes and there are no
outstanding convertible securities or any other warrant, option or right to convert debenture, loan or other instrument
which would entitle any person any option to receive Equity Shares, as on the date of this Red Herring Prospectus.

As on the date of this Red Herring Prospectus, none of the Equity Shares held by the members of the Promoter Group
or being offered for sale through the Offer for Sale are pledged or otherwise encumbered.

None of our Promoters and members of our Promoter Group will submit Bids or otherwise participate in the Offer.
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OBJECTS OF THE OFFER
The Offer comprises the Fresh Issue and the Offer for Sale.
Offer for Sale

The Selling Shareholder will be entitled to the proceeds of the Offer for Sale after deducting its proportion of Offer related
expenses and relevant taxes thereon. Our Company will not receive any proceeds from the Offer for Sale by the Selling
Shareholder and the proceeds received from the Offer for Sale will not form part of the Net Proceeds.

Objects of the Fresh Issue
Our Company proposes to utilise the Net Proceeds towards funding the following objects:

1. Repayment and/or pre-payment, in full or part, of certain borrowings, availed by our Company and certain of our
Subsidiaries, namely, PAWL, PMMIL, KGPL, KCPL and PMPL; and

2. General corporate purposes.
(collectively, referred to herein as the “Objects”).

In addition, our Company expects to receive the benefits of listing of the Equity Shares on the Stock Exchanges which, we
believe, will result in the enhancement of our Company’s brand name and creation of a public market for our Equity Shares in
India.

The main objects clause as set out in the Memorandum of Association of our Company, and in the memorandum of association
of our Subsidiaries, PAWL, PMMIL, KGPL, KCPL and PMPL, enables our Company and such Subsidiaries, to undertake its
existing activities and the activities for which funds are being raised by our Company through the Fresh Issue. Further, the loans
availed by our Company and certain of our Subsidiaries, PAWL, PMMIL, KGPL, KCPL and PMPL, which are proposed to be
repaid or prepaid from the Net Proceeds, are for activities carried out as enabled by the objects clause of the respective
memorandum of association of the Company and such Subsidiaries.

Net Proceeds

The details of the proceeds of the Fresh Issue are summarised in the table below:

(in ¥ million)
Particulars Estimated Amount
Gross Proceeds from the Fresh Issue 2,500.00
(Less) Offer related expenses in relation to the Fresh Issue®® [e]
Net Proceeds®)® [e]

(1)  For details with respect to sharing of fees and expenses amongst our Company and the Selling Shareholder, see “— Offer expenses” on page 115. To be
finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount shall not exceed 25% of the Net
Proceeds.

(2)  Excluding expenses incurred from the Offer for Sale

Requirement of Funds, Schedule of Implementation and Utilisation of Net Proceeds

The proposed utilisation of the Net Proceeds is set forth in the table below:

(in Z million
Particulars Amount
Repayment and/or pre-payment, in full or part, of certain borrowings, availed by our Company and 1,920.00
certain of our Subsidiaries, namely, PAWL, PMMIL, KGPL, KCPL and PMPL
General corporate purposes® [o]
Total Net Proceeds [e]

@ To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount shall not exceed 25% of
the Net Proceeds.

Utilisation of Net Proceeds

We propose to deploy the Net Proceeds for the aforesaid purposes in accordance with the estimated schedule of implementation
and deployment of funds set forth in the table below:
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(in T million)

Particulars Estimated utilisation | Estimated schedule of | Estimated schedule of
from Net Proceeds® deployment of Net deployment of Net
Proceeds in FY 2024 Proceeds in FY 2025

Repayment and/or prepayment, in full or part, of certain 1,920.00 1,700.00 220.00
borrowings, availed by our Company and certain of our
Subsidiaries, namely, PAWL, PMMIL, KGPL, KCPL and
PMPL
General corporate purposes® @ [e] [e] [o]
Total Net Proceeds [e] [e] [o]

@ To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC.
@ The amount shall not exceed 25% of the Net Proceeds.

In the event of the estimated utilisation of the Net Proceeds in a scheduled Financial Year being not undertaken in its entirety,
the remaining Net Proceeds shall be utilised in subsequent Financial Year, as may be decided by our Company, in accordance
with applicable laws. Further, if the Net Proceeds are not completely utilised for the objects during the respective periods stated
above due to factors such as (i) economic and business conditions; (ii) timely completion of the Offer; (iii) market conditions
outside the control of our Company; and (iv) any other commercial considerations, the remaining Net Proceeds shall be utilised
(in part or full) in subsequent periods as may be determined by our Company, in accordance with applicable laws.

The deployment of funds indicated above is based on management estimates (including estimated timelines of the Offer and
listing of Equity Shares), current circumstances of our business and prevailing market conditions, which are subject to change.
The deployment of funds described herein has not been appraised by any bank or financial institution or any other independent
agency. We may have to revise our funding requirements and deployment from time to time, on account of variety of factors
such as our financial condition, business and strategy, including external factors such as market conditions, competitive
environment, interest or exchange rate fluctuations and finance charges, which may not be within the control of the management
of our Company or our Subsidiaries. This may entail rescheduling and revising the schedule of the planned repayment/ pre-
payment of loans at the discretion of the management of our Company in accordance with applicable law. For further details,
see “Risk Factors — We cannot assure you that the deployment of the Net Proceeds in the manner intended by us will result in
an increase in the value of your investment” on page 51.

In case of any increase in the actual utilisation of funds earmarked for the Objects, such additional funds for a particular activity
will be met by way of means available to our Company and Subsidiaries including from internal accruals. If the actual utilisation
towards repayment/ pre-payment of loans is lower than the proposed deployment, such balance will be used from general
corporate purposes, subject to applicable law. In case of a shortfall in raising requisite capital from the Net Proceeds towards
meeting the Objects, we may explore a range of options including utilising our internal accruals. We believe that such alternate
arrangements would be available to fund any such shortfalls.

Means of Finance

As the entire requirement of funds for the Objects of the Fresh Issue are proposed to be met from the Net Proceeds, we confirm
that there is no requirement to make firm arrangements of finance towards at least 75% of the stated means of finance through
verifiable means, excluding the amount to be raised through the Fresh Issue. Accordingly, we are in compliance with the
requirements prescribed under Paragraph 9(C)(1) of Part A of Schedule VI and Regulation 7(1)(e) of the SEBI ICDR
Regulations.

Details of the Objects

A. Repayment and/or pre-payment, in full or part, of certain borrowings, availed by our Company and certain of our
Subsidiaries, PAWL, PMMIL, KGPL, KCPL and PMPL

Our Company and certain of our Subsidiaries, namely, PAWL, PMMIL, KGPL, KCPL and PMPL, have entered into
various financing arrangements with banks and financial institutions, which include borrowings in the form of secured
loans, unsecured loans, long term facilities and short-term facilities. For a summary of these debt financing
arrangements including the terms and conditions, see section “Financial Indebtedness” on page 369. As at December
31, 2023, the amount outstanding under our fund based and non-fund based working capital and term loan facilities
was X 6,370.65 million on a consolidated basis.

Please see below the details of the outstanding borrowings and debt servicing costs of our Company (on a consolidated
basis) for the six months period ended September 30, 2023 and for the year ended March 31, 2023, March 31, 2022
and March 31, 2021:

Current breakdown of outstanding borrowings:
(In ¥ million)

As at and for the
six months As at and for the | Asat and for the | As at and for the
Particulars period ended year ended year ended year ended
September 30, March 31, 2023 March 31, 2022 March 31, 2021
2023
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Non-current borrowings (1) 803.65 911.32 880.55 893.29
Current borrowings (11) 6,842.48 4,138.74 2,838.55 2,637.13
Total borrowings I11 = (1+11) 7,646.13 5,050.06 3,719.10 3,530.42
Breakdown of debt servicing costs:
(In % million)
As at and for the
six months As at and for the | Asatand for the | As at and for the
Particulars period ended year ended year ended year ended
September 30, March 31, 2023 March 31, 2022 March 31, 2021
2023

Current maturities of non-current 419.55 367.72 304.34 275.49
borrowings (1)
Finance cost excluding Interest expense 267.11 341.94 286.03 270.18
on lease liability (11)
Total debt service Il = (I+11) 686.66 709.66 590.37 545.67
Profit before tax (1V) 538.76 848.67 485.46 472.52
Depreciation and amortisation expense 189.83 334.07 289.46 359.24
excluding ROU (V)
Earnings available for debt services VI 995.70 1,524.68 1,060.95 1,101.94
= (11+1IV+V)
Debt service coverage ratio 1.45* 2.15 1.80 2.02

* Not Annualised

Our Company intends to utilize ¥1,920.00 million of Net Proceeds towards full or partial repayment or pre-payment
of certain borrowings, availed by our Company and certain of our Subsidiaries, PAWL, PMMIL, KGPL, KCPL and
PMPL. We believe that such repayment/ pre-payment will help reduce the outstanding indebtedness and debt servicing
costs and enable utilization of the internal accruals for further investment in the business growth and expansion. In
addition, we believe that this would improve the ability to raise further resources in the future to fund the potential
business development opportunities.

The selection of borrowings proposed to be repaid or pre-paid amongst our facilities availed is based on various factors,
including (i) any conditions attached to the borrowings restricting our ability to pre-pay/ repay the borrowings and
time taken to fulfil, or obtain waivers for fulfilment of, such conditions, (ii) receipt of consents for pre-payment from
the respective lenders, (iii) terms and conditions of such consents and waivers, (iv) levy of any pre-payment penalties
and the quantum thereof, (vi) other commercial considerations including, among others, the interest rate on the loan
facility, the amount of the loan outstanding and the remaining tenor of the loan, (vii) ease of operation of the facility
and (viii) provisions of any laws, rules and regulations governing such borrowings. Further, selection of borrowings
of our Company and its Subsidiaries is based on the loan facilities with higher interest rate.

Payment of any pre-payment penalties, if any, shall be made out of Net Proceeds. In the event that Net Proceeds are
insufficient for the said payment of pre-payment penalty, such payment shall be made from the internal accruals of
our Company and/or Subsidiaries. We may also be required to provide notice to some of our lenders prior to repayment/
pre-payment.

The following table provides details of certain borrowings, availed by our Company out of which all of the term loans
will be repaid/ pre-paid from Net Proceeds, without any obligation to any particular bank/ financial institution:
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Sr. Name of the Date of sanction @ Nature of the loan was | Purpose of the loan and | Tenure*® Amount Amount Repayment Interest Rate | Pre-payment
No. Lender availed ® utilisation of loan® sanctioned | Outstand | date/schedule® as at penalty
(in ¥ ing as at December
million) Decembe 31, 2023
r 31, 2023 (%)W
(inX
million)
PVSL
1 Federal Bank | February 07, 2019 Term loan for projects® | Capital expenditure: 7 years 400.00 175.38 | August 30, 2026 10.05% | Nil
' Limited renovation of
showroom/service centre
p Federal Bank | March 29, 2023 Term loan for projects® | Capital expenditure: 4 years 150.00 119.52 | March 29, 2027 9.50% | Nil
' Limited renovation of
showroom/service centre
Federal Bank | December 05, 2020 Term loan — Emergency | Working capital term 5 years 110.00 59.94 | December 23, 9.00% | Nil
3. Limited Credit Line Guarantee | loans:  for  meeting 2025
Scheme® Working capital
requirements
Federal Bank | February 06, 2023 Term loan — Emergency | Working capital term 6 years 55.00 55.00 | March 29, 2029 9.20% | Nil
4. Limited Credit Line Guarantee | loans:  For  meeting
Scheme®) working capital
requirements
State Bank of | March 30, 2021 Term loan — Emergency | Working capital term 5 years 119.00 66.81 | March 28, 2026 9.25% | Nil
5. India Credit Line Guarantee | loans:  For  meeting
Scheme® working capital
requirements
State Bank of | November 29, 2021 Term loan — Emergency | Working capital term 6 years 60.10 58.73 | November 29, 9.25% | Nil
6. India Credit Line Guarantee | loans:  For  meeting 2027
Scheme®) working capital
requirements
Axis Bank | March 29, 2021 Term loan — Emergency | Working capital term 5 years 88.90 48.21 | March 28, 2026 9.25% | Nil
7. Limited Credit Line Guarantee | loans:  For  meeting
Scheme® working capital
requirements
Indusind Bank | February 16, 2021 Term loan — Emergency | Working capital term 5 years 29.45 16.51 | March 20, 2026 9.25% | Nil
8. Limited Credit Line Guarantee | loans:  For  meeting
Scheme® working capital
requirements
YES Bank | April 09, 2021 Term loan — Emergency | Working capital term 5 years 39.41 26.31 | June 15, 2026 9.25% | Nil
9. Limited Credit Line Guarantee | loans:  for  meeting
Scheme® working capital
requirements
10 South  Indian | December 05,2023 Term loan for projects® | Capital expenditure: 6.5 years 290.00 98.57 | June 22, 2031 8.97% | Nil
' Bank renovation of

showroom/service centre
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Sr. Name of the Date of sanction @ Nature of the loan was | Purpose of the loan and | Tenure*® Amount Amount Repayment Interest Rate | Pre-payment
No. Lender availed ® utilisation of loan® sanctioned | Outstand | date/schedule® as at penalty
(in ¥ ing as at December
million) Decembe 31, 2023
r 31, 2023 (%)W
(inX
million)
1 Indusind Bank | March 24, 2023 Inventory funding Working capital loans: 12 months 150.00 132.51 | 60 days tranche” 8.97% | 2% of the
' Limited Purchase of new vehicles sanctioned
limit

Sub Total 1,491.86 857.49

(1) Our Statutory Auditors have confirmed that the above borrowings availed by our Company have been utilised for the purpose for which they were availed pursuant to certificate dated March 4, 2024.
(2) Term loan for projects means long term loans taken for meeting capital expenditures
(3) Term loan — Emergency Credit Line Guarantee Scheme means long term loans taken for meeting working capital requirements.
# Tenure of the term loans and Term loan — Emergency Credit Line Guarantee Scheme is ascertained on or after the date of disbursement and Inventory funding is ascertained from the date of sanction.

‘xx’ days tranche is the credit period issued by banks for repaying the loan taken from inventory funding.

The following table provides details of certain borrowings, availed by certain of our Subsidiaries, PAWL, PMMIL, KGPL, KCPL and PMPL out of which all of the term loans will be repaid/
pre-paid from Net Proceeds, without any obligation to any particular bank/ financial institution:

Sr. Name of the Date of sanction @ Nature of the loan was | Purpose of the loan and | Tenure*® Amount Amount Repayment Interest Rate | Pre-payment
No. Lender availed ® utilisation of loan® sanctioned | Outstand | date/schedule® as at penalty
(in% ing as at December
million) Decembe 31, 2023
r 31, 2023 (%)™
(inX
million)
PMMIL
Bank of Baroda | January 27, 2021 Term loan — Emergency | Working capital term 5 years 14.98 7.95 | February 9, 2026 9.25% | Nil
1 Credit Line Guarantee | loans:  For  meeting
' Scheme® Working capital
requirements
Bank of Baroda | December 09, 2021 Term loan — Emergency | Working capital term 5 years 30.00 29.97 | December 10, 9.00% | Nil
2 Credit Line Guarantee | loans: For  meeting 2026
' Scheme® Working capital
requirements
State Bank of | February 16,2021 Term loan — Emergency | Working capital term 5 years 18.80 10.26 | February 15, 9.25% | Nil
3 India Credit Line Guarantee | loans:  For  meeting 2026
' Scheme® Working capital
requirements
State Bank of | December 08, 2021 Term loan — Emergency | Working capital term 6 years 18.50 18.50 | December 10, 9.25% | Nil
4 India Credit Line Guarantee | loans: For  meeting 2027
: Scheme® Working capital
requirements
Axis Bank | December 18, 2020 Term loan — Emergency Working capital term 5 years 10.50 5.57 | February 15, 9.25% | Nil
5. Limited Credit Line Guarantee ) . 2026
loans:  For  meeting
Scheme®
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Sr. Name of the Date of sanction @ Nature of the loan was | Purpose of the loan and | Tenure*® Amount Amount Repayment Interest Rate | Pre-payment
No. Lender availed ® utilisation of loan® sanctioned | Outstand | date/schedule® as at penalty
(in ¥ ing as at December
million) Decembe 31, 2023
r 31, 2023 (%)W
(inX
million)
Working capital
requirements
Kotak Mahindra | June 25, 2021 Term loan — Emergency | Working capital term 5 years 14.50 10.34 | August 1, 2026 9.25% | Nil
6 Bank Limited Credit Line Guarantee | loans:  For  meeting
' Scheme® working capital
requirements
Federal Bank | June 30, 2023 Inventory funding Working capital loans: 12 months 250.00 244.01 | 60 days tranche” 8.75% | Nil
7. Limited Purchase of New
vehicles
Standard December 15, 2023 Inventory funding Working capital loans: 12 months 104.00 96.57 | 60 days tranche” 8.75% | Nil
8. Chartered Bank Purchase of New
vehicles
TATA Capital | October 16, 2023 Inventory funding Working capital loans: 12 months 100.00 22.90 | 105 days tranche” 9.80% | 4% of the
9 Finance Purchase of New sanction limit
' Services vehicles and spare parts
Limited
TATA Motors | October 30, 2023 Inventory funding Working capital loans: 12 months 200.00 122.92 | 60 days tranche” 9.10% | Nil
Finance Purchase of New
10. - -
Solutions vehicles
Limited
Sub Total (A) 761.28 568.99
PMPL
1 Federal Bank | March 16, 2019 Term loan for projects® | Capital expenditure: New 5 years 40.00 5.00 | August 10, 2024 9.05% | Nil
' Limited service centres
12 State Bank of | January 12, 2022 Term loan for projects® | Capital expenditure: New 4 years 4 25.00 10.22 | March 1, 2026 9.90% | Nil
' India service centres months
Federal Bank | October 20, 2020 Term loan — Emergency | Working capital term 4 years 19.50 5.96 | October 28, 2024 9.25% | Nil
13 Limited Credit Line Guarantee | loans: For  meeting
' Scheme® working capital
requirements
Federal Bank | October 30, 2021 Term loan — Emergency | Working capital term 5 years 9.80 9.56 | November 22, 9.25% | Nil
Limited Credit Line Guarantee | loans:  For  meeting 2026
14. : .
Scheme® working capital
requirements
Kotak Mahindra | March 14, 2023 Term loan for projects Capital expenditure: 5 years 27.00 19.23 | May 20, 2028 9.75% | 2% on the
15 Bank Limited Construction of new outstanding
' showroom and service balance
centre
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Sr. Name of the Date of sanction @ Nature of the loan was | Purpose of the loan and | Tenure*® Amount Amount Repayment Interest Rate | Pre-payment
No. Lender availed ® utilisation of loan® sanctioned | Outstand | date/schedule® as at penalty
(in ¥ ing as at December
million) Decembe 31, 2023
r 31, 2023 (%)W
(inX
million)
Kotak Mahindra | March 14, 2023 Term loan for projects Capital expenditure: 5 years 110.00 44.21 | May 25, 2028 9.75% | 2% on the
16. Bank Limited acquisition of dealership outstanding
balance
17 Federal Bank | October 27, 2023 Inventory funding Working capital loans: 12 months 110.00 80.83 | 60 days tranche” 8.90% | Nil
' Limited Purchase of new vehicles
Karur  Vysya | December 28, 2023 Inventory funding Working capital loans: 15 months 425.00 403.35 | 120 days tranche” 9.80% | 3% of the
18. Bank Purchase of new vehicles sanction limit
and spare parts
Sub Total (B) 766.30 578.36
PAWL
June 16, 2021 Term loan — Emergency | Working capital term 4 years 21.40 12.83 | August 10, 2025 9.25% | Nil
19 Kotak Mahindra Credit Line Guarantee | loans:  For  meeting
: Bank Limited Scheme® working capital
requirements
March 10, 2020 Term loan for projects® | Capital expenditure: 6 years 40.00 18.42 March 10, 2026 10.10% | 2% on the
20 Kotak Mahindra Construction of new outstanding
' Bank Limited showroom and service balance
centre
. May 10, 2019 Term loan for projects® | Capital expenditure: 7 years 27.15 12.50 March 10, 2026 10.10% | 2% on the
Kotak Mahindra . .
21. Bank Limited Construction  of new outstanding
boutique showroom balance
. November 11, 2022 Term loan for projects® | Capital expenditure: 5 years 9.35 7.72 November 10, 10.10% | 2% on the
Kotak Mahindra . - .
22. Bank Limited Renovation of service 2027 outstanding
centre balance
. November 11, 2022 Term loan for projects® | Capital expenditure: 5 years 10.44 8.61 November 10, 10.10% | 2% on the
Kotak Mahindra . . .
23. L Construction of Service 2027 outstanding
Bank Limited
Centre balance
December 29, 2020 Term loan — Emergency | Working capital term 4 years 19.70 6.33 March 8, 2025 9.25% | Nil
24 AXxis Bank Credit Line Guarantee | loans:  For  meeting
' Limited Scheme® working capital
requirements
February 12, 2021 Term loan — Emergency | Working capital term 4 years 14.20 5.92 May 8, 2025 9.25% | Nil
25 ICICI Bank Credit Line Guarantee | loans:  For  meeting
: Limited* Scheme® working capital
requirements
Sub Total (C) 142.24 72.33
KGPL
. January 4, 2022 Term loan for projects® | Capital expenditure: 5 Years 17.50 11.05 July 25, 2027 10.45% | 2% on the
Kotak Mahindra . .
26. Bank Limited Construction  of new outstanding
showroom balance
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Sr. Name of the Date of sanction @ Nature of the loan was | Purpose of the loan and | Tenure*® Amount Amount Repayment Interest Rate | Pre-payment
No. Lender availed ® utilisation of loan® sanctioned | Outstand | date/schedule® as at penalty
(in ¥ ing as at December
million) Decembe 31, 2023
r 31,2023 (%)W
(inX
million)
Sub Total (D) 17.50 11.05
KCPL
. March 16, 2023 Term loan for projects® | Capital expenditure: 5 years 20.00 18.34 July 25, 2027 10.45% | 2% on the
Kotak Mahindra . .
27. L Construction of new outstanding
Bank Limited
showroom balance
. January 04, 2022 Term loan for projects® | Capital expenditure: 5 years 20.00 8.24 July 25, 2028 1045% | 2% on the
Kotak Mahindra - .
28. L Construction  of new outstanding
Bank Limited
showroom balance
29 Karur ~ Vysya | April 25,2023 Inventory funding Working capital loans: 12 months 50.00 30.28 | 60 days tranche” 9.00% | 3% of the
' Bank Purchase of new vehicle sanction limit
Sub Total (E) 90.00 56.86
Total (A) + (B) + (C) + (D) + (E) 1,777.32 | 1,287.59

(1) R.G.N Price & Co., Chartered Accountants, statutory auditors of PMMIL, KGPL and KCPL have confirmed that the above borrowings availed by PMMIL, KGPL and KCPL have been utilised for the purpose for which they were
availed pursuant to certificate dated March 4, 2024, B S R & Associates LLP, Chartered Accountants, statutory auditors of our Company have confirmed that the above borrowings availed by PMPL (basis the certificate issued by the
statutory auditors of PMPL) have been utilised for the purpose for which they were availed pursuant to certificate dated March 4, 2024 and A.S. Narayanamoorthy, Chartered Accountant, statutory auditor of PAWL have confirmed
that the above borrowings availed by PAWL have been utilised for the purpose for which they were availed pursuant to certificate dated March 4, 2024.

(2) Term loan for projects means long term loans taken for meeting capital expenditures.

(3) Term loan — Emergency Credit Line Guarantee Scheme means long term loans taken for meeting working capital requirements.

* ICICI Securities Limited, one of the BRLMs to the Offer, is affiliated to ICICI Bank Limited, who we propose to repay out of the Net Proceeds. Please see “Risk Factors — A portion of the Net Proceeds may be utilized for repayment or
pre-payment of loans taken from ICICI Bank Limited which is an affiliate of our Book Running Lead Manager, ICICI Securities Limited, which may lead to a conflict of interest” on page 38.

# Tenure of the term loans and Term loan — Emergency Credit Line Guarantee Scheme is ascertained on or after the date of disbursement and Inventory funding is ascertained from the date of sanction.
‘xx” days tranche is the credit period issued by banks for repaying the loan taken from inventory funding.
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To the extent the Net Proceeds of the Offer are utilized to repay/pre-pay any of the loans availed by certain of our
Subsidiaries, PAWL, PMMIL, KGPL, KCPL and PMPL, we shall be deploying the Net Proceeds in the relevant
Subsidiaries in the form of equity and /or debt or a combination thereof or in any other manner as may be mutually
decided. The proportion of deployment in equity and /or debt has not been finalized as on the date of this Red Herring
Prospectus.

Given the nature of these borrowings and the terms of repayment/ pre-payment, the aggregate outstanding loan
amounts may vary from time to time.

To the extent our Company and/or Subsidiaries are unable to utilise any portion of the Net Proceeds towards the
aforementioned objects of the Offer, as per the estimated schedule of deployment specified above, our Company shall
deploy the Net Proceeds in the subsequent fiscals towards the aforementioned objects.

Please see below the details derived from the audited financial information of our Subsidiaries for the six months
period ended September 30, 2023 and Financial Years 2023, 2022 and 2021:

1. Popular Mega Motors (India) Private Limited (“PMMIL”)

(Z in million, unless otherwise stated)

Particulars As at and for the As at and for the year ended March 31,
six-month period 2023 2022 2021
ended September
30, 2023

Equity Share capital 69.44 69.44 69.44 69.44
Net worth 1,101.99 1,046.60 929.98 811.61
Revenue from operations 6,838.40 14,449.54 9,601.30 6,954.38
Profit for the period/ year 56.86 117.63 119.79 101.36
Earnings per Equity Share
- Basic}) 7.98 16.79 17.05 16.45
- Diluted %) 7.98 16.79 17.05 16.45
Net asset value per share (%) 158.70 150.72 133.93 116.88
Total borrowings (current and 1,620.70 1,325.83 1,098.32 1,005.95
non-current)

2. Popular Autoworks Private Limited (“PAWL”)

(Z in million, unless otherwise stated)

Particulars As at and for the As at and for the year ended March 31,
six-month period 2023 2022 2021
ended September
30, 2023

Equity Share capital 251.12 251.12 251.12 251.12
Net worth 257.94 178.43 154.97 153.51
Revenue from operations 1,874.35 1,824.05 1,612.66 1,442.01
Profit/ (Loss) for the period/ 79.73 22.97 1.58 (28.40)
year
Earnings per Equity Share
- Basic (%) 3.16 0.93 0.06 (1.12)
- Diluted (}) 3.16 0.93 0.06 (1.12)
Net asset value per share (%) 10.27 7.11 6.17 6.11
Total borrowings (current and 405.14 304.56 197.5 296.42
non-current)

3. Kuttukaran Cars Private Limited (“KCPL”)

(2 in million, unless otherwise stated)

Particulars As at and for the As at and for the year ended March 31,
six-month period 2023 2022 2021
ended September
30, 2023

Equity Share capital 20.00 20.00 20.00 20.00
Net worth (14.38) (7.99) (3.66) (0.30)
Revenue from operations 282.86 400.6 22.55 0
Loss for the period/ year (6.39) (4.33) (3.36) (0.06)
Earnings per Equity Share
- Basic(?) (3.19) (2.16) (1.68) (0.03)
- Diluted }) (3.19) (2.16) (1.68) (0.03)
Net asset value per share (%) (7.19) (4.00 (1.83) (0.15)
Total borrowings (current and 109.04 99.13 18.04 0.4
non-current)
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4. Kuttukaran Green Private Limited (formerly known as Kuttukaran Pre Owned Cars Private Limited)

(“KGPL”)
(2 in million, unless otherwise stated)
Particulars As at and for the As at and for the year ended March 31,
six-month period 2023 2022 2021
ended September
30, 2023

Equity Share capital 0.10 0.10 0.10 0.10
Net worth (6.82) (0.76) (4.79) (0.18)
Revenue from operations 167.55 158.89 28.11 -
Loss for the period/ year (6.14) (8.60) (4.61) (0.04)
Earnings per Equity Share
- Basic (%) (614.27) (860.45) (460.82) (3.95)
- Diluted (}) (614.27) (860.45) (460.82) (3.95)
Net asset value per share (%) (682.00) (76.00) (479.00) (18.00)
Total borrowings (current and 61.41 23.89 24.04 1.38
non-current)

5. Prabal Motors Private Limited (“PMPL”)
(2 in million, unless otherwise stated)

Particulars* As at and for the As at and for the year ended March 31,
six-month period 2023 2022 2021
ended September
30, 2023*

Equity Share capital - 0.1 - -
Net worth - 130.44 - -
Revenue from operations - 1,297.07 - -
Profit for the period/ year - 25.92 - -
Earnings per Equity Share
- Basic}R) - 2,592.00 - -
- Diluted }) - 2,592.00 - -
Net asset value per share (%) - 13,044 - -
Total borrowings (current and - 582.85 - -
non-current)

* Since the acquisition for PMPL was completed on February 1, 2023, details for only two months of the Financial Year 2023 have been
included.
# Standalone financials as at and for the six-month period ended September 30, 2023 unavailable for PMPL.

B. General corporate purposes

Our Company proposes to deploy the balance Net Proceeds aggregating to I[e] million, towards general corporate
purposes, subject to such utilisation not exceeding 25% of the Net Proceeds, in compliance with Regulation 7(2) of
the SEBI ICDR Regulations. The general corporate purposes for which our Company proposes to utilise Net Proceeds
include meeting expenses incurred towards any strategic initiatives, partnerships, tie-ups, joint ventures or acquisitions,
long term or short term working capital requirements, meeting exigencies and expenses incurred by our Company in
the ordinary course of business. In addition to the above, our Company may utilise the Net Proceeds towards other
expenditure (in the ordinary course of business) considered expedient and as approved periodically by the Board or a
duly constituted committee thereof, subject to compliance with applicable law, including the necessary provisions of
the Companies Act. The quantum of utilisation of funds towards each of the above purposes will be determined by our
Board, based on the amount actually available under this head and the business requirements of our Company, from
time to time. Our Company’s management, in accordance with the policies of the Board, shall have flexibility in
utilising surplus amounts, if any. In the event that we are unable to utilise the entire amount that we have currently
estimated for use out of Net Proceeds in a Financial Year, we will utilise such unutilised amount in the next Financial
Year.

Offer expenses

The total expenses of the Offer are estimated to be approximately Z[®] million. Other than listing fees for the Offer, all costs,
fees and expenses with respect to the Offer will be shared amongst our Company and the Selling Shareholder, in proportion of
the proceeds received for the Fresh Issue and the Offered Shares, as may be applicable. Upon successful completion of the
Offer and the receipt of listing and trading approvals from the Stock Exchanges, a list and bifurcation of all fees and expenses
(along with relevant documents and backups) in relation to the Offer shall be shared by our Company with the Selling
Shareholder. Based on the list, the payment of all fees and expenses shall be made directly from the Public Offer Account.
Additionally, all such expenses attributable to Selling Shareholder, shall be directly deducted from the Public Offer Account
and only the balance amount payable to Selling Shareholders, remaining to the credit of the Public Offer Account shall be
transferred to the Selling Shareholder, in terms of the Cash Escrow and Sponsor Banks Agreement. Any expenses paid by our
Company on behalf of the Selling Shareholder shall be reimbursed to our Company, in terms of applicable law and the Offer
Agreement. Appropriate details in this regard shall be included in the Cash Escrow and Sponsor Banks Agreement.
Additionally, upon failure or delay in listing of the Equity Shares on the Stock Exchanges, the fees and expenses in relation to
the Offer shall be shared by our Company and the Selling Shareholder.
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The Selling Shareholder shall reimburse our Company for the expenses incurred by our Company in relation to their respective

Equity Shares offered in the Offer for Sale.

The break-up for the estimated Offer expenses are as follows:

Activity Estimated expenses®™ | As a % of the total As a % of the total
(® in million) estimated Offer Offer size®
expenses®)

BRLMs fees and commissions (including underwriting [e] [e] [o]
commission, brokerage and selling commission)
Commission/ processing fee for SCSBs and Bankers to the Offer [e] [e] [e]
and fees payable to the Sponsor Bank(s) for Bids made by UPI
Bidders. Brokerage, selling commission and bidding charges for
Members of the Syndicate, Registered Brokers, RTAs and
CDPs@®)@)E)®)
Fees payable to the Registrar to the Offer [e] [e] [o]
Fees payable to advisors and consultants to the Offer:
- Auditors [e] [e] [e]
- Independent Chartered Accountant [e] [e] [e]
- Industry expert [e] [e] [o]
- Fee payable to legal counsel [e] [e] [o]
Others
- Listing fees, SEBI filing fees, upload fees, BSE and NSE [e] [e] [e]

processing fees, book building software fees and other

regulatory expenses
- Printing and stationery [e] [e] [o]
- Advertising and marketing expenses [e] [e] [o]
- Miscellaneous [e] [e] [e]
Total estimated Offer expenses [e] [e] [e]

(@]

@

©)]

@

®)

Amounts will be finalised and incorporated in the Prospectus upon determination of the Offer Price and such amount shall also include any previous
expenses incurred by our Company and the Selling Shareholder in connection with the draft red herring prospectus filed in 2021, and such Offer expenses
shall be borne by our Company and the Selling Shareholder, in accordance with applicable law.

Selling commission payable to the SCSBs on the portion for RIBs, Non-Institutional Bidders and Eligible Employees Bidding in the Employee Reservation
Portion, which are directly procured and uploaded by them, would be as follows:

Portion for RIB” 0.35% of the Amount Allotted” (plus applicable taxes)

Portion for Non-Institutional Bidders” 0.20% of the Amount Allotted” (plus applicable taxes)

Portion for Eligible Employees” 0.25% of the Amount Allotted (plus applicable taxes)

* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price

No additional uploading / processing charges shall be to the SCSBs on the Bid cum Application Forms directly procured by them.
The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be determined on the basis of the bidding terminal
ID as captured in the Bid book of BSE or NSE.
Processing fees payable to the SCSBs on the portion for RIBs, Non-Institutional Bidders and Eligible Employees which are procured by the Members of
the Syndicate/sub-Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSB for blocking, would be as follows:
Portion for RIBs, Non-Institutional Bidders | € 10 per valid Bid cum Application Form (plus applicable taxes)**
and Eligible Employees*

* Based on valid applications.
** Processing fees payable to the SCSBs for capturing Syndicate Member/Sub-syndicate (Broker)/Sub-broker code on the ASBA Form for Non-
Institutional Bidders, Eligible Employees and Qualified Institutional Buyers (“QIBs ") with bids above 0.5 million would be ¥10 plus applicable taxes,
per valid application.

Brokerages, selling commission and processing/uploading charges on the portion for UPI Bidders (using the UPI mechanism) RIBs, Non-Institutional
Bidders and Eligible Employees which are procured by members of the Syndicate (including their sub-Syndicate members), RTAs and CDPs or for
using 3-in-1 type accounts- linked online trading, demat & bank account provided by some of the brokers which are members of Syndicate (including
their sub-Syndicate members) would be as follows:
Portion for Retail Individual Bidders 0.35% of the Amount Allotted* (plus applicable taxes)
Portion for Non-Institutional Bidders 0.20% of the Amount Allotted* (plus applicable taxes)
Portion for Eligible Employees 0.25% of the Amount Allotted* (plus applicable taxes)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price

The Selling commission payable to the Syndicate / sub-Syndicate Members (up to ¥ 0.5 million) will be determined on the basis of the application form
number / series, provided that the application is also bid by the respective Syndicate / sub-Syndicate Member. For clarification, if a Syndicate ASBA
application on the application form number / series of a Syndicate / sub-Syndicate Member, is bid by an SCSB, the Selling Commission will be payable
to the SCSB and not the Syndicate / sub-Syndicate Member.

The payment of Selling Commission payable to the sub-brokers / agents of Sub-syndicate members are to be handled directly by the respective Sub-
syndicate member.

The Selling Commission payable to the RTAs and CDPs will be determined on the basis of the bidding terminal id as captured in the bid book of BSE or
NSE.

Uploading charges/processing charges of Z30 per valid application (plus applicable taxes) are applicable only in case of bid uploaded by the members
of the Syndicate, RTAs and CDPs for applications made by Retail Individual Investors using the UPI Mechanism.

Uploading charges/ processing charges of €10 per valid application (plus applicable taxes) are applicable only in case of bid uploaded by the members
of the Syndicate, RTAs and CDPs for (i) applications made by UPI Bidders using 3-in-1 type accounts and (ii) Non-Institutional Bidders using Syndicate
ASBA mechanism / using 3- in -1 type accounts.

The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be determined on the basis of the bidding terminal
id as captured in the Bid Book of BSE or NSE.All such commissions and processing fees set out above shall be paid as per the timelines in terms of the
Syndicate Agreement and Cash Escrow and Sponsor Banks Agreement.

The uploading charges/ processing fees for applications made by UPI Bidders using the UPI Mechanism would be as follows

Members of the Syndicate / RTAs / CDPs
/ Registered Brokers

< 30 per valid application (plus applicable taxes)
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Axis Bank Limited — Sponsor Bank 1 Upto 3,00,000 application forms : ¥ Nil per valid Bid cum Application Form (plus applicable taxes)*
Above 3,00,000 application forms : T 6.50/- per valid Bid cum Application Form (plus applicable taxes)*
The Sponsor Bank shall be responsible for making payments to the third parties such as remitter bank,
NPCI and such other parties as required in connection with the performance of its duties under the SEBI
circulars, the Syndicate Agreement and other applicable laws.

ICICI Bank Limited — Sponsor Bank 2 Upto 6,00,000 application forms : % Nil per valid Bid cum Application Form (plus applicable taxes)*
Above 6,00,000 application forms : ¥ 6/- per valid Bid cum Application Form (plus applicable taxes)*
The Sponsor Bank shall be responsible for making payments to the third parties such as remitter bank,
NPCI and such other parties as required in connection with the performance of its duties under the SEBI
circulars, the Syndicate Agreement and other applicable laws.

* For each valid application.
The total uploading charges / processing fees payable to members of the Syndicate, RTAs, CDPs, Registered Brokers will be subject to a maximum cap
of % 10.00 million (plus applicable taxes). In case the total uploading charges/processing fees payable exceeds ¥ 10.00 million, then the amount payable
to members of the Syndicate, RTAs, CDPs, Registered Brokers would be proportionately distributed based on the number of valid applications such that
the total uploading charges / processing fees payable does not exceed I 10.00 million.

® Selling commission/uploading charges payable to the registered brokers on the portion for Retail Individual Bidders, Non-Institutional Bidders and
Eligible Employees which are directly procured by the Registered Broker and submitted to SCSB for processing, would be as follows:

Portion for Retail Individual, Non-Institutional | <10/~ per valid application* (plus applicable taxes)

Bidders & Eligible Employees

Based on valid applications.

Interim use of Net Proceeds

Pending utilisation for the purposes described above, our Company will deposit the Net Proceeds only with one or more
scheduled commercial banks included in Second Schedule of Reserve Bank of India Act, 1934 as may be approved by our
Board or IPO Committee. In accordance with Section 27 of the Companies Act, 2013, our Company confirms that it shall not
use the Net Proceeds for buying, trading or otherwise dealing in the equity shares of any other listed company or for any
investment in equity markets.

Bridge financing facilities

Our Company has not raised any bridge loans from any bank or financial institution as on the date of this Red Herring
Prospectus, which are proposed to be repaid from the Net Proceeds.

Monitoring of Utilisation of Funds

Our Company has appointed CARE Ratings Limited, a monitoring agency for monitoring the utilisation of the Gross Proceeds,
in accordance with Regulation 41 of the SEBI ICDR Regulations. Our Audit Committee and the monitoring agency will monitor
the utilisation of the Gross Proceeds, and submit the report required under Regulation 41(2) of the SEBI ICDR Regulations.

Our Company will disclose the utilisation of the Gross Proceeds under a separate head in our balance sheet along with the
relevant details, for all such amounts that have not been utilised. Our Company will indicate investments, if any, of unutilised
Gross Proceeds in the balance sheet of our Company for the relevant fiscals subsequent to receipt of listing and trading approvals
from the Stock Exchanges.

Pursuant to Regulations 18(3) and 32(3) of the Listing Regulations, our Company shall, on a quarterly basis, disclose to the
Audit Committee the uses and applications of the Gross Proceeds. The Audit Committee shall make recommendations to our
Board for further action, if appropriate. On an annual basis, our Company shall prepare a statement of funds utilised for purposes
other than those stated in this Red Herring Prospectus and place it before the Audit Committee and make other disclosures as
may be required until such time as the Gross Proceeds remain unutilised. Such disclosure shall be made only until such time
that all the Gross Proceeds have been utilised in full. The statement shall be certified by the Statutory Auditors of our Company
and shall be provided to the Monitoring Agency.

Furthermore, in accordance with Regulation 32(1) of the SEBI Listing Regulations, our Company shall furnish to the Stock
Exchanges on a quarterly basis, a statement indicating (i) deviations, if any, in the actual utilisation of the Gross Proceeds from
the objects of the Fresh Issue as stated above; and (ii) details of category wise variations in the actual utilisation of the proceeds
of the Fresh Issue from the objects of the Fresh Issue as stated above. This information will also be published in newspapers
simultaneously with the interim or annual financial results and explanation for such variation (if any) will be included in our
Director’s report, after placing the same before the Audit Committee.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act and applicable rules, our Company shall not vary the Objects
of the Fresh Issue without our Company being authorised to do so by the Shareholders by way of a special resolution. In
addition, the notice issued to the Shareholders in relation to the passing of such special resolution (“Shareholders’ Meeting
Notice”) shall specify the prescribed details as required under the Companies Act and applicable rules. The Shareholders’
Meeting Notice shall simultaneously be published in the newspapers, one in English and one in Malyalam, being the vernacular
language of the jurisdiction where the Registered and Corporate Office is situated in accordance with the Companies Act and
applicable rules. Our Promoters or controlling shareholders will be required to provide an exit opportunity to such Shareholders
who do not agree to the proposal to vary the objects, at such price, and in such manner and in accordance with such terms and

117



conditions as given under the Companies Act, 2013 and provisions of Regulation 59 and Schedule XX of the SEBI ICDR
Regulations.

Appraising Entity

None of the objects of the Offer for which the Net Proceeds will be utilised have been appraised by any bank/financial
institution.

Other Confirmations

No part of the Net Proceeds will be paid by us as consideration to our Promoters, the Promoter Group, the Directors, Key
Managerial Personnel and Senior Management Personnel.

Our Company has not entered into and is not planning to enter into any arrangement/agreements with the Promoters, the
Promoter Group, Directors, Key Managerial Personnel and Senior Management Personnel in relation to the utilisation of the
Net Proceeds. Further there is no existing or anticipated interest of such individuals and entities in the objects of the Fresh Issue
as set out above.
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BASIS FOR OFFER PRICE

The Price Band and the Offer Price will be determined by our Company, in consultation with the BRLMs, on the basis of
assessment of market demand for the Equity Shares offered through the Book Building Process and on the basis of quantitative
and qualitative factors as described below. The face value of the Equity Shares is 2 each and the Offer Price is [®] times the
Floor Price and [®] times the Cap Price, and Floor Price is [®] times the face value and the Cap Price is [®] times the face value.
Investors should also see “Risk Factors”, “Summary of Restated Financial Information”, “Summary of Pro Forma Financial
Information™, “Our Business”, “Restated Financial Information”, “Pro Forma Financial Information” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” on pages 26, 62, 66, 170, 255, 323 and 338,
respectively, to have an informed view before making an investment decision.

Quialitative Factors
Some of the qualitative factors and our strengths which form the basis for computing the Offer Price are as follows:

e Long standing presence in the automobile industry and well-established relationships with leading OEMs;
e  Penetration in markets in which we operate complemented by innovative marketing strategies;

e Fully integrated business model leading to business stability and higher margin;

e Proven ability to identify and capture inorganic as well as organic growth opportunities;

e Consistent track record of profitable financial performance and increasing growth; and

e  Experienced promoters and management team.

For details, see “Our Business — Strengths” on page 176.
Quantitative Factors

Some of the information presented below relating to our Company is derived from the Restated Financial Information. For
details, see “Restated Financial Information” and “Other Financial Information” on pages 255 and 333, respectively.

Pursuant to a resolution passed by our Board on August 31, 2023 and a resolution passed by the Shareholders on September 8,
2023, each equity share of face value of 10 each has been sub-divided into 5 Equity Shares of face value of %2 each.
Accordingly, the authorised share capital of our Company was sub-divided from 15,000,000 equity shares of face value of 10
each to 75,000,000 Equity Shares of face value of X2 each. Further, issued, subscribed and paid-up capital of our Company was
sub-divided from 12,544,289 equity shares of face value of 10 each to 62,721,445 Equity Shares of face value of 32 each.

Sub-division of shares are retrospectively considered for the computation of EPS in accordance with Ind AS 33 for all periods
presented and for the computation of Net asset value per share for all periods presented.

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:

A. Basic and Diluted Earnings Per Equity Share (“EPS”) (face value of each Equity Share is 2):
Fiscal/Period Ended Basic EPS (in ) Diluted EPS (in ) Weight
March 31, 2023 10.22 10.22 3
March 31, 2022 5.37 5.37 2
March 31, 2021 5.17 5.17 1
Weighted Average 7.76 7.76 -
Six-month period ended September 30, 2023* 6.38 6.38 -
*Not annualized.
Notes:

1. Earnings Per Share calculations are in accordance with Ind AS - 33 (Earnings Per Share) prescribed by the Companies (Indian Accounting
Standards) Rules, 2015. After taking into account stock split of the Equity Shares post March 31, 2023.
The ratios have been computed as below
- Basic Earnings Per Share () = Restated profit for the period/year attributable to equity shareholders/ Weighted average number of
Equity Shares outstanding during the period/ year
- Diluted Earnings Per Share (3) = Restated profit for the period/year attributable to equity shareholders/ Weighted average number of
Equity Shares outstanding during the period/ year as adjusted for the effects of all dilutive potential equity shares outstanding during
the period/ year
2. Weighted average = Aggregate of year-wise weighted EPS divided by the aggregate of weights i.e. (EPS x Weight) for each year / Total of
weights.
3. The weighted average basic and diluted EPS is a product of basic and diluted EPS and respective assigned weight, dividing the resultant by
total aggregate weight. Weights applied have been determined by the management of our Company.
4.  The figures disclosed above are derived from the Restated Financial Information of our Company.

B. Price/Earning (“P/E”) ratio in relation to Price Band of [e] to ¥[e] per Equity Share:
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Particulars P/E at the Floor Price (number | P/E at the Cap Price (number
of times) of times)
Based on basic EPS for year ended March 31, 2023 [o]* [o]*
Based on diluted EPS for year ended March 31, 2023 [e]* [o]*
*To be computed after finalization of price band
Industry Peer Group P/E ratio
Particulars P/E Ratio
Highest 34.84
Lowest 34.84
Industry Composite 34.84

Notes:

1. The highest and lowest industry P/E shown above is based on the peer set provided below under “Comparison with listed industry peers”.
The industry average has been calculated as the arithmetic average P/E of the peer set provided below.

2. PJE figures for the peer are computed based on closing market price as on March 1, 2024 on BSE, divided by Diluted EPS based on the
financial results declared by the peers available on website of www.bseindia.com for the Financial Year March 31, 2023.

Return on Net worth

Fiscal/Period Ended Return on Net worth (%) Weight
March 31, 2023 18.68% 3
March 31, 2022 12.03% 2
March 31, 2021 13.19% 1
Weighted Average 15.55% -
Six-month period ended September 30, 2023* 10.42% -
*Not annualized.
Notes:
1. Return on Net worth is the ratio of restated profit for the period/year to net worth for the period/year. Return on Net worth is other financial
parameter

2. Networth of the Company, as restated and consolidated, has been defined as the aggregate value of the paid-up share capital and all reserves
created out of the profits and securities premium account and debit or credit balance of profit and loss account, after deducting the aggregate
value of the accumulated losses, deferred expenditure and miscellaneous expenditure not written off, as per the audited balance sheet, but
does not include reserves created out of revaluation of assets, write-back of depreciation and amalgamation. Return on Net worth is calculated
as Restated net profit/(loss) after tax divided by restated net worth for equity shareholders at the end of the year. Net worth is a non-GAAP
measure in accordance with Regulation 2(1)(hh) of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended.

3. The weighted average Return on Net worth is a product of Return on Net worth and respective assigned weight dividing the resultant by total
aggregate weight. Weights applied have been determined by the management of our Company.

4.  The figures disclosed above are derived from the Restated Financial Information of our Company.

Net Asset Value (“NAV”) per Share

Particulars Amount (%)
As on March 31, 2023 54.69*
As on September 30, 2023 61.26%
After the completion of the Offer
- At the Floor Price [o]*
- At the Cap Price [e]*
Offer Price [e]*

*  To be computed after finalization of price band
# After taking into account stock split of the Equity Shares post March 31, 2023

Notes:

1.  Offer Price per Equity Share will be determined on conclusion of the Book Building Process. Net asset value per share represents restated
Net worth at the end of the year divided by total number of Equity Shares outstanding at the end of year.

2. Net asset value per share is calculated by dividing Net worth by number of Equity Shares outstanding as on the respective date.

3. The figures disclosed above are derived from the Restated Financial Information of our Company.

Comparison with Listed Industry Peers

Following is the comparison with our peer group companies listed in India and in the same line of business as our
Company:

Name of Company Face Revenue EPS NAV P/E ason Return
Value from (X per share) R per March 1, on Net
R per Operations . . share) 2024 worth
share) | (in X million) 2RI oAzl (%)
E?rﬂlijt';; Vehicles and Services |, 48750.02 | 1022 1022 | 54.69* NA | 18.68%
Landmark Cars Limited 5 33,823.51 22.56 21.74 118.55 34.84 18.04%
"After taking into account stock split of the Equity Shares post March 31, 2023
Notes:
1.  Financial information for our Company is derived from the Restated Financial Statements as at and for the financial year ended March 31,
2023.

120



2. All the financial information for listed industry peer mentioned above is on a consolidated basis and is sourced from the annual audited
financial results of the company for the year ended March 31, 2023.

Notes for Listed Peers:

1. Basic EPS and Diluted EPS refer to the Basic EPS and Diluted EPS sourced from the financial statements of the respective company.

2. P/E Ratio has been computed based on the closing market price of equity shares on BSE on March 1, 2024 divided by the Diluted EPS
provided.

3. Return on Net worth is computed as profit for the year divided by Total Net worth, as at March 31, 2023.

4. NAV per equity share has been computed as the Net worth attributable to common shareholders (excluding non-controlling interest) divided
by the weighted average number of Equity Shares used in calculating basic Earnings Per Share, as at March 31, 2023.

Key Performance Indicators

The table below sets forth the details of KPIs that our Company considers have a bearing for arriving at the basis for
Offer Price. Our Audit Committee through its resolution dated March 4, 2024 approved the list of KPIs for disclosure
in this Red Herring Prospectus. Further, the Audit Committee has confirmed that the KPIs pertaining to our Company
that have been disclosed to investors for raising funds at any point of time during the three years’ period prior to the
date of filing of this Red Herring Prospectus and which are required to be disclosed in the “Basis for Offer Price”
section, have been verified and audited by R.G.N Price & Co., Chartered Accountant (who holds a valid certificate
issued by the Peer Review Board of the Institute of Chartered Accountants of India) in accordance with SEBI ICDR
Regulations and have been disclosed in this section. Further, the KPIs herein have been certified by R.G.N Price &
Co., Chartered Accountant pursuant to certificate dated March 4, 2024, which has been included in “Material
Contracts and Documents for Inspection” on page 441.

A list of our KPIs for six-month period ended September 30, 2023 and the Financial Years ended 2023, 2022 and 2021
is set out below:

Sr. Metric Unit Six-month Financial Financial Financial
No. period ended Year ended | Year ended | Year ended
September 30, 2023 2022 2021
2023
1. Sales Volumes
-Number of new vehicles sold # 23,993 47,820 37,871 35,105
-Number of pre-owned vehicles sold # 5,611 11,806 10,594 10,098
-Number of vehicles serviced # 5,27,846 957,148 721,400 646,280
2. Revenue from Operations % million 28,349.97 48,750.02 34,658.79 28,935.25
-Sales of new vehicles T million 19,411.07 33,305.06 23,222.61 19,395.41
-Sale of spare parts and accessories T million 4,115.54 6,820.19 4,687.13 3,783.64
-Sale of pre-owned vehicles  million 1,938.74 3,705.97 2,872.81 2,473.08
-Sale of services  million 1,605.84 2,872.91 2,183.97 1,803.63
-Other Operating income T million 1,278.78 2,045.89 1,692.27 1,479.49
3. Total Income  million 28,482.08 48,926.28 34,841.99 29,192.52
4. Profit for the period/ year % million 400.44 640.74 336.69 324.55
5. Earnings Per Share
- Basic g 6.38** 10.22 5.37 5.17
- Diluted b 6.38** 10.22 5.37 5.17
6. Inventory turnover days days 103** 38 45 47
7. Working capital days days 95** 34 37 35
8. Net cash generated from operating| 2 million (1,611.02) 1,088.93 696.92 951.74
activities
9. Gross Profit  million 4,334.04 7,324.03 5,491.10 4,604.97
10. | Gross Margin % 15.29% 15.02% 15.84% 15.91%
11 EBITDA  million 1459.09 2,348.46 1,786.63 1,748.53
12. | Adjusted EBITDA  million 1,443.04 2,348.46 1,786.63 1,748.53
13. EBITDA Margin % 5.12% 4.80% 5.13% 5.99%
14. PAT Margin % 1.41% 1.31% 0.97% 1.11%
15. RoE % 10.42%** 18.68% 12.03% 13.19%
16. RoCE % 8.83%** 18.32% 16.79% 17.09%
17. Net Debt / EBITDA times 5.00** 2.03 1.97 1.68
18. Debt to Equity times 1.99 1.47 1.33 1.44
19. Net worth  million 3,842.11 3,430.44 2,798.86 2,460.02
** Not Annualised
Notes:

1 New vehicle volume includes passenger, commercial & EV segment.

2 Revenue from operations includes sale from new and pre-owned vehicles along with sale of services, spares and accessories. Other operating

income includes income from incentives & schemes, financing & Insurance, driving schools etc.

Total income is calculated as Revenue from operations plus other income.

Profit for the period/year is calculated as profit before tax minus Total tax expense.

EPS is calculated as profit for the period/ year divided by weighted average of Equity Shares outstanding adjusted for split.

Inventory Turnover Days is calculated as Closing Inventory divided by COGS multiplied by 365 where COGS is purchase of stock in trade

plus changes in inventories of stock-in-trade.

7 Working capital days is calculated as (Current asset excluding Cash and cash equivalents and Bank balances other than cash and cash
equivalents minus current liabilities excluding short term borrowings)/ Revenue from Operations multiplied by 365.

8  Net cash generated from operating activities as per the cash flow statement.
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Gross Profit is calculated as revenue from operations minus (purchase of stock in trade plus changes in inventories of stock-in-trade).

Gross Margin is calculated as Gross Profit divided by Revenue from Operations.

EBITDA is calculated as restated profit for the period/ year, finance costs plus tax expense/(benefit) and depreciation and amortisation
expenses.

Adjusted EBITDA is calculated as profit before tax plus exceptional item plus finance costs plus depreciation and amortisation expenses.
EBITDA Margin is calculated as EBITDA divided by Total Income.

PAT Margin is calculated as profit for the period/ year divided by Total Income.

ROE is calculated as profit for the period/ year divided by Total Equity, where Total Equity is Equity Share capital plus Other Equity.

RoCE is calculated as EBIT divided by sum of Total Equity and Total Borrowings, where EBIT is Profit before tax plus finance costs and
Total Equity includes Equity Share capital and Other Equity and Total Borrowings includes both non-current and current borrowings.

Net debt/EBITDA is calculated as Net Debt divided by EBITDA, where Net Debt is Total Borrowings minus (cash and cash equivalents plus
bank balances other than cash and cash equivalents) and EBITDA is profit before tax plus finance costs plus depreciation and amortisation.
Debt to Equity is calculated as Total Borrowings divided by Total Equity, where Total Borrowings include both non-current and current
borrowings.

Net worth is calculated as Equity Share Capital plus Other Equity. Net worth of the Company, as restated and consolidated, has been defined
as the aggregate value of the paid-up share capital and all reserves created out of the profits and securities premium account and debit or
credit balance of profit and loss account, after deducting the aggregate value of the accumulated losses, deferred expenditure and
miscellaneous expenditure not written off, as per the audited balance sheet, but does not include reserves created out of revaluation of assets,
write-back of depreciation and amalgamation.

Please see below the bifurcation of “Other Operating income” for the six-month period ended September 30, 2023
and for the Financial Years ended 2023, 2022 and 2021:

Particulars Six-month period Financial Year Financial Year Financial Year
ended September ended 2023 ended 2022 ended 2021
30, 2023
Income from schemes and incentives 873.87 1,358.23 1,177.95 991.02
Finance and insurance commission 359.62 613.84 466.88 455.99
Income from driving school 19.27 30.50 18.04 13.14
Other operating income 26.02 43.32 29.40 19.34
Other Operating income 1,278.78 2,045.89 1,692.27 1,479.49
Explanation for the KPI metrics
KPI Explanation

New Vehicle Volume

It shows the guantity of new vehicles sold for the period

Preowned vehicle Volume

It shows the quantity of pre-owned vehicles sold for the period

Service Volume

It shows the quantity of vehicles serviced for the period

Revenue from Operations

Revenue from operations represents the income generated by our Company from its core operating
operations. This gives information regarding the scale of operations

Total Income

Total income represents the overall revenue generated by our Company including core operating
income and other income. This gives information regarding the overall scale of our Company

Profit for the period/year

Profit for the period/year is used by the management to track the overall profitability of the business

Earnings Per Share

Earnings per share shows the net earnings per share which the investors get on the financial period

Inventory turnover days

Inventory turnover days is an indicator shows how the management efficiently control over the
inventory level

Working capital days

Working capital days is an indicator which shows how the management is efficiently controlling the
working capital

Net cash generated from
operating activities

Net cash generated from operating activities shows how efficiently the company manages its
cashflow from the operations

Gross Profit

Gross profit provides the overall margin efficiency from the operations

Gross Margin

Gross Profit Margin is an indicator of the profitability that allows the management to understand the
percentage of revenues that exceeds cost of goods sold

EBITDA

EBITDA provides information regarding the operational efficiency of the business

EBITDA Margin

EBITDA Margin is an indicator of the operational profitability and financial performance of the
business

PAT Margin PAT Margin is an indicator of the overall profitability and financial performance of the business
RoE ROE is used by the management to track how efficiently our Company generates profits from funds
and how well it is converting its shareholders funds to generate profits
RoCE RoCE is used by the management to track how efficiently our Company generates earnings from the

capital employed in the business and how well it is converting its total capital to generate profits

Net Debt / EBITDA

Net debt (borrowings) ratio is used by the management to track whether our Company can repay its
obligations if they were all due today and whether our Company is able to take on more debt

Debt to Equity

Debt to Equity is a measure of the company’s leverage over equity invested and earnings retained
over time

Net worth

Net worth is a performance indicator that shows the value of business’s property after liabilities are

paid

For details of our other operating metrics disclosed elsewhere in this Red Herring Prospectus, see “Our Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 170 and 338,
respectively.

Above mentioned KPIs includes impact of material acquisition or/and dispositions made by our Company during the
Financial Year ending March 31, 2021, 2022 and 2023, details of which are mentioned below:
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In FY 2023, we acquired 100% equity shares of KEPL. KEPL has a 100% subsidiary, PMPL which is in the business
of trading and servicing of commercial vehicles (BharatBenz). KEPL was a non-operating company during FY 2023
and hence KEPL generated no revenue from operations for year ended FY 2023. Consequent to this acquisition, KEPL
and PMPL have become our wholly-owned and step-down subsidiaries respectively, with effect from February 1,

2023.
Financial Period Units Revenue from operations Gross Profit EBITDA PAT
Financial Year 2022-23 | ¥ mn 1,297.07 94.48 52.60 25.92
Six months period ended
September 30, 2023 T mn 2,782.13 355.85 159.78 52.66

Note: The above table represents the figures of PMPL only.

Comparison of our KPIs with our listed industry peers

(@) Comparison with listed industry peers (Six-month period ended September 30, 2023)

Sr. No. Metrics Units Popular Vehicles | Landmark Cars
1 Sales Volumes
- Number of new vehicles sold # 23,993 NA
- Number of pre-owned vehicles sold # 5,611 NA
- Number of vehicles serviced # 5,27,846 1,58,636
2 Revenue from Operations I mn 28,349.97 14,646.68
- Sales of new vehicles I mn 19,411.07 NA
- Sale of spare parts and accessories T mn 4,115.54 NA
- Sale of pre-owned vehicles Imn 1,938.74 NA
- Sale of services T mn 1,605.84 NA
- Other Operating income T mn 1,278.78 NA
3 Total Income I mn 28,482.08 14,697.49
4 Profit for the period T mn 400.44 277.68
5 Earnings Per Share
- Basic Ed 6.38** 6.80**
- Diluted z 6.38** 6.64**
6 Inventory turnover days days 103** 181**
7 Working capital days days 95** 135**
8 Net cash generated from operating activities T mn (1,611.02) (158.50)
9 Gross Profit T mn 4,334.04 2,994.63
10 Gross Margin % 15.29% 20.45%
11 EBITDA T mn 1459.09 1,015.99
12 Adjusted EBITDA T mn 1,443.04 1,038.97
13 EBITDA Margin % 5.12% 6.91%
14 PAT Margin % 1.41% 1.89%
15 RoE % 10.42%** 5.56%**
16 RoCE % 8.83%** 5.63%**
17 Net Debt / EBITDA times 5.00** 4.10*%*
18 Debt to Equity times 1.99 0.91
19 Net worth I mn 3,842.11 4,997.72
NA — Not Available in public domain
** Not Annualised
(b) Comparison with listed industry peers (Fiscal 2023)
Sr. No. Metrics Units Popular Vehicles | Landmark Cars
1 Sales Volumes
- Number of new vehicles sold # 47,820 21,310
- Number of pre-owned vehicles sold # 11,806 NA
- Number of vehicles serviced # 9,57,148 3,17,954
2 Revenue from Operations I mn 48,750.02 33,823.51
- Sales of new vehicles I mn 33,305.06 24,398.18%
- Sale of spare parts and accessories T mn 6,820.19 4,937.63
- Sale of pre-owned vehicles T mn 3,705.97 401.00
- Sale of services T mn 2,872.91 2,301.10
- Other Operating income T mn 2,045.89 1,785.60
3 Total Income I mn 48,926.28 33,944.30
4 Profit for the year 3 mn 640.74 851.01
5 Earnings Per Share
- Basic 3 10.22 22.56
- Diluted b 10.22 21.74
6 Inventory turnover days days 38 59
7 Working capital days days 34 40
8 Net cash generated from operating activities 3 mn 1,088.93 709.90
9 Gross Profit T mn 7,324.03 6,006.91
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Sr. No. Metrics Units Popular Vehicles | Landmark Cars

10 Gross Margin % 15.02% 17.76%
11 EBITDA 3 mn 2,348.46 2,425.09
12 Adjusted EBITDA T mn 2,348.46 2,499.81
13 EBITDA Margin % 4.80% 7.14%
14 PAT Margin % 1.31% 2.51%
15 RoE % 18.68% 18.04%
16 RoCE % 18.32% 20.38%
17 Net Debt / EBITDA times 2.03 1.03
18 Debt to Equity times 1.47 0.62
19 Net worth T mn 3,430.44 4,716.45

# Sale of new vehicles is excluding the sales from pre-owned cars as disclosed in the annual report.

(c) Comparison with listed industry peers (Fiscal 2022)

Sr. No. Metrics Units Popular Vehicles | Landmark Cars
1 Sales VVolumes
- Number of new vehicles sold # 37,871 19,264
- Number of pre-owned vehicles sold # 10,594 NA
- Number of vehicles serviced # 7,21,400 2,79,078
2 Revenue from Operations I mn 34,658.79 29,765.23
- Sales of new vehicles T mn 23,222.61 22,749.30*
- Sale of spare parts and accessories I mn 4,687.13 3,980.26
- Sale of pre-owned vehicles I mn 2,872.81 214.43
- Sale of services I mn 2,183.97 1,888.75
- Other Operating income 3 mn 1,692.27 932.49
3 Total Income I mn 34,841.99 29,891.16
4 Profit for the year I mn 336.69 661.82
5 Earnings Per Share
- Basic g 5.37 17.88
- Diluted g 5.37 17.45
6 Inventory turnover days days 45 48
7 Working capital days days 37 22
8 Net cash generated from operating activities I mn 696.92 764.39
9 Gross Profit T mn 5,491.10 4,647.84
10 Gross Margin % 15.84% 15.61%
11 EBITDA T mn 1,786.63 1,872.81
12 Adjusted EBITDA T mn 1,786.63 1,872.81
13 EBITDA Margin % 5.13% 6.27%
14 PAT Margin % 0.97% 2.21%
15 RoE % 12.03% 26.66%
16 RoCE % 16.79% 21.10%
17 Net Debt / EBITDA times 1.97 1.49
18 Debt to Equity times 1.33 1.24
19 Net worth Z mn 2,798.86 2,482.47

# Sale of new vehicles is excluding the sales from pre-owned cars as disclosed in the annual report.

(d) Comparison with listed industry peers (Fiscal 2021)

Sr. No. Metrics Units Popular Vehicles | Landmark Cars
1 Sales Volumes
- Number of new vehicles sold # 35,105 13,282
- Number of pre-owned vehicles sold # 10,098 NA
- Number of vehicles serviced # 6,46,280 2,21,468
2 Revenue from Operations I mn 28,935.25 19,561.04
- Sales of new vehicles T mn 19,395.41 14,449.76%
- Sale of spare parts and accessories 2 mn 3,783.64 2,906.72
- Sale of pre-owned vehicles T mn 2,473.08 353.65
- Sale of services T mn 1,803.63 1,322.84
- Other Operating income 2 mn 1,479.49 528.07
3 Total Income I mn 29,192.52 19,663.43
4 Profit for the year I mn 324.55 111.48
5 Earnings Per Share
- Basic b 5.17 3.09
- Diluted z 5.17 3.05
6 Inventory turnover days days 47 64
7 Working capital days days 35 44
8 Net cash generated from operating activities 3 mn 951.74 427.64
9 Gross Profit Imn 4,604.97 3,087.34
10 Gross Margin % 15.91% 15.78%
11 EBITDA Imn 1,748.53 1,200.63
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Sr. No. Metrics Units Popular Vehicles | Landmark Cars
12 Adjusted EBITDA I mn 1,748.53 1,200.63
13 EBITDA Margin % 5.99% 6.11%
14 PAT Margin % 1.11% 0.57%
15 RoE % 13.19% 6.11%
16 RoCE % 17.09% 11.30%
17 Net Debt / EBITDA times 1.68 2.54
18 Debt to Equity times 1.44 1.80
19 Net worth I mn 2,460.02 1,823.76

# Sale of new vehicles is excluding the sales from pre-owned cars as disclosed in the annual report.

Notes:

1. New vehicle volume includes passenger, commercial & EV segment.

2. Revenue from operations includes sale from new and pre-owned vehicles along with sale of services, spares and accessories. Other

operating income includes income from incentives & schemes, financing & Insurance, driving schools etc.

Total income is calculated as Revenue from operations plus other income.

Profit for the period/year is calculated as profit before tax minus Total tax expense.

EPS is calculated as profit for the period/year divided by weighted average of Equity Shares outstanding adjusted for split.

Inventory Turnover Days is calculated as Closing Inventory divided by COGS multiplied by 365 where COGS is purchase of stock in

trade plus changes in inventories of stock-in-trade.

7. Working capital days is calculated as (Current asset excluding Cash and cash equivalents and Bank balances other than cash and cash
equivalents minus current liabilities excluding short term borrowings)/ Revenue from Operations multiplied by 365.

8.  Net cash generated from operating activities as per the cash flow statement.

9.  Gross Profit is calculated as revenue from operations minus (purchase of stock in trade plus changes in inventories of stock-in-trade).

10. Gross Margin is calculated as Gross Profit divided by Revenue from Operations.

11. EBITDA is calculated as restated profit for the period/year, finance costs plus tax expense/(benefit) and depreciation and amortisation
expenses.

12. Adjusted EBITDA is calculated as profit before tax plus exceptional item plus finance costs plus depreciation and amortisation expenses.

13. EBITDA Margin is calculated as EBITDA divided by Total Income.

14. PAT Margin is calculated as Profit for the period/year divided by Total Income.

15. ROE is calculated as profit for the period/year divided by Total Equity, where Total Equity is Equity Share capital plus Other Equity.

16. RoCE is calculated as EBIT divided by sum of Total Equity and Total Borrowings, where EBIT is Profit before tax plus finance costs
and Total Equity includes Equity Share capital and Other Equity and Total Borrowings includes both non-current and current
borrowings.

17. Net debt/EBITDA is calculated as Net Debt divided by EBITDA, where Net Debt is Total Borrowings minus (cash and cash equivalents
plus bank balances other than cash and cash equivalents) and EBITDA is profit before tax plus finance costs plus depreciation and
amortisation.

18. Debt to Equity is calculated as Total Borrowings divided by Total Equity, where Total borrowings include both non-current and current
borrowings.

19. Networth is calculated as Equity Share Capital plus Other Equity.

20. NA is data which is not publicly available.

S

Description on the historic use of the KPIs by our Company to analyze, track or monitor the operational and/or
financial performance of our Company

In evaluating our business, we consider and use certain KPIs, as presented above, as a supplemental measure to review
and assess our financial and operating performance. The presentation of these KPIs are not intended to be considered
in isolation or as a substitute for the Restated Financial Information. We use these KPIs to evaluate our financial and
operating performance. Some of these KPIs are not defined under Ind AS and are not presented in accordance with
Ind AS. These KPIs have limitations as analytical tools. Further, these KPIs may differ from the similar information
used by other companies and hence their comparability may be limited. Therefore, these metrics should not be
considered in isolation or construed as an alternative to Ind AS measures of performance or as an indicator of our
operating performance, liquidity, profitability or results of operation. Although these KPIs are not a measure of
performance calculated in accordance with applicable accounting standards, our Company’s management believes that
it provides an additional tool for investors to use in evaluating our ongoing operating results and trends and in
comparing our financial results with other companies in our industry because it provides consistency and comparability
with past financial performance, when taken collectively with financial measures prepared in accordance with Ind AS.

Investors are encouraged to review the Ind AS financial measures and to not rely on any single financial or operational
metric to evaluate our business. See “Risk Factors — Significant differences exist between Ind AS and other accounting
principles, such as US GAAP and IFRS, which may be material to investors' assessments of our financial condition ”
on page 54.

Weighted average cost of acquisition (“WACA”), floor price and cap price

1.

Price per share of the Company (as adjusted for corporate actions, including split, bonus issuances) based on
primary issuances of Equity Shares or convertible securities (excluding issuance of Equity Shares pursuant to
a bonus issue) during the 18 months preceding the date of this Red Herring Prospectus, where such issuance is
equal to or more than 5% of the fully diluted paid-up share capital of the Company in a single transaction or
multiple transactions combined together over a span of rolling 30 days (“Primary Issuances”)

The Company has not issued any Equity Shares during the 18 months preceding the date of this Red Herring
Prospectus, where such issuance is equal to or more that 5% of the fully diluted paid-up share capital of our Company
(calculated based on the pre-Offer capital before such transaction(s)), in a single transaction or multiple transactions
combined together over a span of rolling 30 days.
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Price per share of the Company (as adjusted for corporate actions, including split, bonus issuances) based on
secondary sale or acquisition of Equity Shares or convertible securities (excluding gifts) involving any of the
Promoters, members of the Promoter Group, Selling Shareholder or other shareholders with rights to nominate
directors during the 18 months preceding the date of filing of this Red Herring Prospectus, where the acquisition
or sale is equal to or more than 5% of the fully diluted paid-up share capital of our Company, in a single
transaction or multiple transactions combined together over a span of rolling 30 days (“Secondary
Transactions”)

There have been no secondary sale/ acquisitions of Equity Shares, where the Promoters, members of the Promoter
Group, Selling Shareholder having the right to nominate Director(s) on our Board, are a party to the transaction, during
the 18 months preceding the date of this Red Herring Prospectus, where either acquisition or sale is equal to or more
than 5% of the fully diluted paid-up share capital of our Company (calculated based on the pre-Offer capital before
such transaction/s), in a single transaction or multiple transactions combined together over a span of rolling 30 days.

Since there are no such transaction to report to under 1 and 2, the following are the details basis the last five
primary or secondary transactions (secondary transactions where Promoters, members of the Promoter Group,
Selling Shareholder having the right to nominate Director(s) on our Board, are a party to the transaction), not
older than three years prior to the date of this Red Herring Prospectus irrespective of the size of transactions:

Sr. Name of the Name of the Nature of Form of Date of | Transfer | Number (Consideration
No. Transferor Transferee transaction | consider transfer | price per | of Equity (in)
ation Equity | Shares
Share (in
3)
1 BanyanTree Growth John K. Paul Secondary Cash February 21, 57 763,737 | 43,533,009
Capital Il, LLC sale 2024
2 BanyanTree Growth | Francis K. Paul | Secondary Cash February 21, 57 763,737 | 43,533,009
Capital II, LLC sale 2024
3 BanyanTree Growth | Naveen Philip Secondary Cash February 21, 57 763,737 | 43,533,009
Capital Il, LLC sale 2024
Total 2,291,211 | 130,599,027

The Floor Price is [®] times and the Cap Price is [®] times the weighted average cost of acquisition at which the
Equity Shares were issued by our Company, or acquired or sold by the Selling Shareholder or other
shareholders with rights to nominate directors are disclosed below:

Past transactions Weighted average Floor Price Cap Price
cost of acquisition (in3)" (in3)"
(in)*
WACA of Primary Issuances Not Applicable [e] times [] times
WACA of Secondary Transactions Not Applicable [e] times [e] times

Since there are no such transactions to report to under 1 and 2 above, the information has been disclosed for price per share of our
Company based on the last five primary or secondary transactions where our Promoters/members of our Promoter Group or
Shareholder(s) having the right to nominate director(s) on the Board of our Company, are a party to the transaction, during the
three years prior to the date of filing of this Red Herring Prospectus irrespective of the size of the transaction, is as below:

- Based on primary transactions Not Applicable [e] times [e] times
- Based on secondary transactions 57 [e] times [e] times
" To be computed after finalization of Price Band. To be updated at Prospectus.
" As certified by R.G.N Price & Co., Chartered Accountants by way of certificate dated March 4, 2024.
Justification for Basis of Offer price
1. The following provides an explanation to the Cap Price being [e] times of weighted average cost of

acquisition of Equity Shares that were issued by our Company or acquired or sold by the Selling
Shareholder or other shareholders with rights to nominate directors by way of primary and secondary
transactions in the last three full Financial Years preceding the date of this Red Herring Prospectus
compared to our Company’s KPIs for the six months period ended September 30, 2023 and for the
Financial Years 2023, 2022 and 2021

[o]*
*To be included on finalisation of Price Band.

2. The following provides an explanation to the Cap Price being [e] times of weighted average cost of
acquisition of Equity Shares that were issued by our Company or acquired or sold by the Selling
Shareholder or other shareholders with rights to nominate directors by way of primary and secondary
transactions in the last three full Financial Years preceding the date of this Red Herring Prospectus
compared to our financial ratios for the six months period ended September 30, 2023 and for the
Financial Years 2023, 2022 and 2021
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[e]*
*To be included on finalisation of Price Band.

3. The following provides an explanation to the Cap Price being [e] times of weighted average cost of
acquisition of Equity Shares that were issued by our Company or acquired by the Selling Shareholder
or other shareholders with rights to nominate directors by way of primary and secondary transactions
in view of external factors, if any

[e]*
*To be included on finalisation of Price Band.

The Offer Price of X[e] has been determined by our Company, in consultation with the BRLMs, on the basis of the demand
from investors for the Equity Shares through the Book Building process. Investors should read the abovementioned information
along with “Risk Factors”, “Our Business” and “Restated Financial Information” on pages 26, 170 and 255, respectively, to
have a more informed view.
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STATEMENT OF SPECIAL TAX BENEFITS

The Board of Directors
Popular Vehicles and Services Limited
Kuttukaran Centre, Mamangalam, Cochin - 682 025

Date: 05 February 2024

Subject: Statement of possible special tax benefits (“the Statement™) available to Popular Vehicles and Services Limited
(“the Company”), its shareholders and its material subsidiaries prepared in accordance with the requirement under
Schedule VI — Part A - Clause (9) (L) of Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 (“the ICDR Regulations™)

This report is issued in accordance with the Engagement Letter dated 27 July 2023.

We hereby report that the enclosed Annexure 1l prepared by the Company, initialed by us for identification purpose, states the
possible special tax benefits available to the Company, its shareholders and its material subsidiaries, which is defined in
Annexure | (List of material subsidiaries considered as part of the statement), under direct and indirect taxes (together “the
Tax Laws”), presently in force in India as on the signing date, which are defined in Annexure I. These possible special tax
benefits are dependent on the Company, its shareholders and its material subsidiaries, fulfilling the conditions prescribed under
the relevant provisions of the Tax Laws. Hence, the ability of the Company, its shareholders and its material subsidiaries to
derive these possible special tax benefits is dependent upon their fulfilling such conditions, which is based on business
imperatives the Company and its material subsidiaries may face in the future and accordingly, the Company, its shareholders
and its material subsidiaries may or may not choose to fulfill.

The benefits discussed in the enclosed Annexure Il cover the possible special tax benefits available to the Company, its
shareholders and its material subsidiaries and do not cover any general tax benefits available to the Company, its shareholders
and its material subsidiaries. Further, the preparation of the enclosed Annexure 1l and its contents is the responsibility of the
Management of the Company. We were informed that the Statement is only intended to provide general information to the
investors and is neither designed nor intended to be a substitute for professional tax advice. In view of the individual nature of
the tax consequences and the changing tax laws, each investor is advised to consult his or her own tax consultant with respect
to the specific tax implications arising out of their participation in the proposed initial public offering of equity shares of the
Company (the “Proposed Offer”) particularly in view of the fact that certain recently enacted legislation may not have a direct
legal precedent or may have a different interpretation on the possible special tax benefits, which an investor can avail. Neither
we are suggesting nor advising the investors to invest money based on the Statement.

We conducted our examination in accordance with the “Guidance Note on Reports or Certificates for Special Purposes (Revised
2016)” (the “Guidance Note”) issued by the Institute of Chartered Accountants of India. The Guidance Note requires that we
comply with ethical requirements of the Code of Ethics issued by the Institute of Chartered Accountants of India.

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality Control for
Firms that Perform Audits and Reviews of Historical Financial information, and Other Assurance and Related Services
Engagements.

We do not express any opinion or provide any assurance as to whether:
i the Company, its shareholders and its material subsidiaries will continue to obtain these possible special tax benefits
in future; or

ii the conditions prescribed for availing the possible special tax benefits where applicable, have been/would be met with.

The contents of the enclosed Annexures are based on the information, explanation and representations obtained from the
Company and its Material Subsidiaries, and on the basis of our understanding of the business activities and operations of the
Company and its Material Subsidiaries.

We did not verify the special tax benefits available to the list of material subsidiaries given in Annexure I. The Statement of
Possible Special Tax Benefits for the list of material subsidiaries given in Annexure | has been verified by auditors of the
respective material subsidiaries, whose reports have been furnished to us by the Management, and our opinion, insofar as it
relates to the special tax benefits included in respect of such subsidiaries, is based solely on the reports of such other auditors.

Our views expressed herein are based on the facts and assumptions indicated to us. No assurance is given that the revenue
authorities/ courts will concur with the views expressed herein. Our views are based on the existing provisions of the Tax Laws
and its interpretation, which are subject to change from time to time. We do not assume responsibility to update the views
consequent to such changes. We shall not be liable to the Company for any claims, liabilities or expenses relating to this
assignment except to the extent of fees relating to this assignment, as finally judicially determined to have resulted primarily
from bad faith or intentional misconduct. We will not be liable to the Company and any other person in respect of this Statement,
except as per applicable law.
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We hereby give consent to include this Report in the Red Herring Prospectus (“RHP”) and the Prospectus and in any other
material used in connection with the Proposed Offer, and it is not to be used, referred to or distributed for any other purpose
without our prior written consent.

For BS R & Associates LLP
Chartered Accountants
Firm’s Registration No.:116231W/W-100024

Baby Paul

Partner

Place: Kochi Membership No.: 218255

Date: 05 February 2024 UDIN: 24218255BKFWEZ1657
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ANNEXURE I

LIST OF DIRECT AND INDIRECT TAX LAWS (‘TAX LAWS”)

Sr. No. Details of tax laws

1. Income-tax Act, 1961 and Income-tax Rules, 1962

2. Central Goods and Services Tax Act, 2017

3. Integrated Goods and Services Tax Act, 2017

4. State Goods and Services Tax Act, 2017

5. Goods and Services Tax legislations as promulgated by various states

LIST OF MATERIAL SUBSIDIARIES CONSIDERED AS PART OF THE STATEMENT (Note 1)

1. Popular Mega Motors (India) Private Limited
2. Vision Motors Private Limited

Note 1: Material subsidiaries identified in accordance with the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, includes a subsidiary whose income or net worth in the immediately preceding
year (i.e.31 March 2023) exceeds 10% of the consolidated income or consolidated net worth respectively, of the holding
company and its subsidiaries in the immediate preceding year.
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ANNEXURE 11

Statement Of Possible Special Tax Benefits Available To Popular Vehicles and Services Limited (“The Company”) and
Its Shareholders And Its Material Subsidiaries Under The Applicable Direct And Indirect Taxes (“Tax Laws”)

Outlined below are the Possible Special Tax Benefits available to the Company, its shareholders and its material subsidiaries
under the Tax Laws. These Possible Special Tax Benefits are dependent on the Company, its shareholders and its material
subsidiaries fulfilling the conditions prescribed under the Tax Laws. Hence, the ability of the Company, its shareholders and
its material subsidiaries to derive the Possible Special Tax Benefits is dependent upon fulfilling such conditions, which are
based on business imperatives it faces in the future, it may or may not choose to fulfill.

UNDER THE DIRECT TAX LAWS
A.Special tax benefits available to the Company

Lower corporate tax rate under section 115BAA of the Income tax Act, 1961 (‘the Act’)

A new section 115BAA has been inserted in the Act by the Taxation Laws (Amendment) Act, 2019 (“the Amendment Act,
2019") w.e.f. 1 April 2020 (AY 2020-21). Section 115BAA grants an option to a domestic company to be governed by the
section from a particular assessment year. If a company opts for section 115BAA of the Act, it can pay corporate tax at a
reduced rate of 25.168% (22% plus surcharge of 10% and education cess of 4%). Section 115BAA of the Act further provides
that domestic companies availing the option will not be required to pay Minimum Alternate Tax (MAT) on their ‘book profits'
under section 115JB of the Act.

However, such a company will no longer be eligible to avail specified exemptions / incentives under the Act and will also need
to comply with the other conditions specified in section 115BAA. Also, if a company opts for section 115BAA, the tax credit
(under section 115JAA), if any, which it is entitled to on account of MAT paid in earlier years, will no longer be available.
Further, it shall not be allowed to claim set-off of any brought forward loss arising to it on account of additional depreciation
and other specified incentives.

The Company has decided to opt for the lower corporate tax rate of 25.168% (prescribed under section 115BAA of the Act)
with effect from FY 2020-21.

Section 80JJAA of the Act- Deduction in respect of employment of new employees

Subject to the fulfilment of prescribed conditions, the Company is entitled to claim a deduction of an amount equal to thirty per
cent of additional employee cost (relating to specified category of employees) incurred in the course of business in the previous
year, for three assessment years including the assessment year relevant to the previous year in which such employment is
provided under section 80JJAA of the Act.

Section 80M of the Act— Deduction in respect of Inter-Corporate Dividends

A new Section 80M has been inserted by the Finance Act, 2020 with effect from 1 April 2020 (Assessment Year (hereinafter
referred as “AY?”) 2021-22) providing for deduction from Gross Total Income of a domestic company, of an amount equal to
dividends received by such company from another domestic company or a foreign company or a business trust as does not
exceed the amount of dividend distributed by it on or before one month prior to the date of filing its return of income as
prescribed under Section 139(1) of the Act.

Where the Company receives any such dividends during a Financial Year and also, distributes dividend to its shareholders
before the aforesaid date, as may be relevant to the said Financial Year, it shall be entitled to the deduction under Section 80M
of the Act.

B. Special tax benefits available to Shareholders

Dividend income earned by the shareholders would be taxable in their hands at the applicable rates. However, in case of
domestic corporate shareholders, deduction under Section 80M of the Act would be available on fulfilling the conditions (as
discussed above)

C. Special tax benefits available to Material Subsidiaries

Lower corporate tax rate under section 115BAA

A new section 115BAA has been inserted in the Act by the Taxation Laws (Amendment) Act, 2019 ("the Amendment Act,
2019") w.e.f. 01 April 2020 (AY 2020-21). Section 115BAA grants an option to a domestic company to be governed by the
section from a particular assessment year. If a company opts for section 115BAA of the Act, it can pay corporate tax at a
reduced rate of 25.168% (22% plus surcharge of 10% and education cess of 4%). Section 115BAA of the Act further provides
that domestic companies availing the option will not be required to pay Minimum Alternate Tax (MAT) on their 'book profits
under section 115JB of the Act.

However, such a company will no longer be eligible to avail specified exemptions / incentives under the Act and will also need
to comply with the other conditions specified in section 115BAA. Also, if a company opts for section 115BAA, the tax credit
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(under section 115JAA), if any, which it is entitled to on account of MAT paid in earlier years, will no longer be available.
Further, it shall not be allowed to claim set-off of any brought forward loss arising to it on account of additional depreciation
and other specified incentives.

Popular Mega Motors (India) Private Limited has decided to opt for the lower corporate tax rate of 25.168% (prescribed under
section 115BAA of the Act) with effect from FY 2019-20.

Vision Motors Private Limited has decided to opt for the lower corporate tax rate of 25.168% (prescribed under section 115BAA
of the Act) with effect from FY 2020-21.

D. Section 80JJAA of the Act- Deduction in respect of employment of new employees

Subject to the fulfilment of prescribed conditions, the Company is entitled to claim a deduction of an amount equal to thirty per
cent of additional employee cost (relating to specified category of employees) incurred in the course of business in the previous
year, for three assessment years including the assessment year relevant to the previous year in which such employment is
provided under section 80JJAA of the Act.

E Section 80M of the Act— Deduction in respect of Inter-Corporate Dividends

A new Section 80M has been inserted by the Finance Act, 2020 with effect from 1 April 2020 (Assessment Year (hereinafter
referred as “AY?) 2021-22) providing for deduction from Gross Total Income of a domestic company, of an amount equal to
dividends received by such company from another domestic company or a foreign company or a business trust as does not
exceed the amount of dividend distributed by it on or before one month prior to the date of filing its return of income as
prescribed under Section 139(1) of the Act.

Where the Company receives any such dividends during a Financial Year and also, distributes dividend to its shareholders
before the aforesaid date, as may be relevant to the said Financial Year, it shall be entitled to the deduction under Section 80M
of the Act.

NOTES:

1.The above is as per the current Tax Laws.

2. The above Statement of possible special tax benefits sets out the provisions of Tax Laws in a summary manner only and is
not a complete analysis or listing of all the existing and potential tax consequences of the purchase, ownership and disposal of
equity shares of the Company.

3. This Statement does not discuss any tax consequences in any country outside India of an investment
in the equity shares of the Company.

4. In respect of non-residents, the tax rates and consequent taxation mentioned above will be further subject to any benefits
available under the relevant Double Taxation Avoidance Agreement (“DTAA?”), if any, between India and the country in which
the non-resident has fiscal domicile.

5. This statement is only intended to provide general information to the investors and is neither designed nor intended to be a
substitute for professional tax advice. In view of the individual nature of the tax consequences, each investor is advised to
consult his or her own tax consultant with respect to the specific tax consequences of his/her investment in the shares of the
Company.

6. No assurance is given that the revenue authorities/ courts will concur with the views expressed herein. Our views are based
on the existing provisions of law and its interpretation, which are subject to changes from time to time. We do not assume
responsibility to update the views consequent to such changes.

For Popular Vehicles and Services Limited
Naveen Philip
Managing Director

Place: Kochi
Date: 05 February 2024
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

Unless otherwise indicated, industry and market data used in this section has been derived from industry publications, in
particular, the report titled “An assessment of the automobile dealership industry in India” dated January, 2024 (the “CRISIL
Report”) prepared and issued by CRISIL Limited, pursuant to an engagement letter dated December 29, 2023. The CRISIL
Report has been exclusively commissioned and paid for by us in connection with the Offer. The data included herein includes
excerpts from the CRISIL Report and may have been re-ordered by us for the purposes of presentation. A copy of the CRISIL
Report is available on the website of our Company at www.popularmaruti.com/investor-relations/investor-
update/reports/industry-report/. Unless otherwise indicated, financial, operational, industry and other related information
derived from the CRISIL Report and included herein with respect to any particular year refers to such information for the
relevant Fiscal. For more information, see “Risk Factors — This Red Herring Prospectus contains information from industry
sources including the industry report commissioned from CRISIL Limited exclusively for the Offer and paid for by the Company.
Investors are advised not to place undue reliance on such information.” on page 50. Also see, “Certain Conventions,
Presentation of Financial, Industry and Market Data and Currency of Presentation — Industry and Market Data” on page 21.

Industry sources and publications may also base their information on estimates, projections, forecasts and assumptions that
may prove to be incorrect. Accordingly, investors must rely on their independent examination of, and should not place undue
reliance on, or base their investment decision solely on this information. The recipient should not construe any of the contents
in in the CRISIL Report as advice relating to business, financial, legal, taxation or investment matters and are advised to consult
their own business, financial, legal, taxation, and other advisors concerning the transaction.

An overview of global macroeconomic conditions
Review and outlook of economic and inflation trends in key countries

The global economy continues to recover slowly from the challenges heaped by the Covid-19 pandemic, Russia’s invasion of
Ukraine, and considerable tightening of global monetary conditions to address elevated inflation. However, a return to pre-
pandemic growth trajectory seems increasingly challenging, particularly in the case of emerging and developing economies.
The convergence of several forces is holding back a steady recovery. Some of these are long-term fallouts of the pandemic, the
war in Ukraine, and increasing geoeconomic fragmentation. Others are cyclical, including the effects of monetary policy
tightening to cool inflation, withdrawal of fiscal support amid high debt levels, and extreme weather events.

As per the International Monetary Fund (IMF):
o The global economy is projected to decelerate from 3.5% in 2022 to 3.0% in 2023, and further to 2.9% in 2024

. In the case of advance economies as well, growth is forecast to slow down from 2.6% in 2022 to 1.5% in 2023, and
1.4% in 2024, as stronger US momentum is more than offset by weaker growth in the euro area

. The growth rate of emerging and developing economies is projected to post a modest slowdown as well, from 4.1% in
2022 t0 4.0% in 2023 and in 2024, with the downward revision of 0.1% point in 2024 reflecting a property sector crisis
in China. Over the medium term, too, emerging and developing economies are forecast to grow at the slowest pace in
decades, expanding just 3.1%. Thereby, these countries transitioning to higher living standards is still some way off

GDP growth of key economies
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IMF world trade growth projection
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Note: Average annual % change of export and import trade in goods and services has been considered
Source: IMF (World Economic Outlook — October 2023 update), CRISIL MI&A

An overview of Indian economic conditions
Review of real GDP growth over fiscals 2018-2023 and outlook for fiscals 2023-2028

The Indian economy logged 4.1% CAGR between fiscals 2018 and 2023. This was a sharp deceleration from a robust 6.6%
CAGR between fiscals 2017 and 2019, which was driven by rising consumer aspiration, rapid urbanisation, the government’s
focus on infrastructure investment and growth of the domestic manufacturing sector. Economic growth was supported by benign
crude oil prices, soft interest rates and low current account deficit. The Indian government also undertook key reforms and
initiatives, such as implementation of the Goods and Services Tax (GST) and Insolvency and Bankruptcy Code, Make in India
and financial inclusion initiatives, and gradual opening of sectors such as retail, e-commerce, defence, railways, and insurance
for foreign direct investments (FDIs).

A large part of the lower print between fiscals 2018 and 2023 was because of the economy contracting 5.8% in fiscal 2021
owing to the fallout of Covid-19. The pandemic’s impact was more pronounced on contact-sensitive services and social
distancing norms-affected services such as entertainment, travel, and tourism, with many industries in the manufacturing sector
also facing issues with shortage of raw materials/components as lockdown in various parts of the world upended supply chains.

Over the period, India’s economic growth was led by services, followed by the industrial sector. In parts, though, growth was
impacted by demonetisation, the non-banking financial company (NBFC) crisis, slower global economic growth and the
pandemic.

As lockdowns were gradually lifted, economic activity revived in the second half of fiscal 2021. After a steep contraction in
the first half, owing to rising number of Covid-19 cases, GDP moved into positive territory towards the end of fiscal 2021.
Subsequently, in fiscal 2022, India’s real GDP grew 9.1% from the low base of fiscal 2021.

According to National Statistical Office estimates released on August 31, 2023, GDP growth rose sharply to 7.8% on-year in
the first quarter (April-June) of fiscal 2024 compared with 6.1% in the first quarter fiscal 2023. However, this was slightly
below the Reserve Bank of India’s (RBI) projection of 8% for the quarter. Industrial activity in the country is expected to slow
in the coming months. S&P Global’s Purchasing Manager Index (PMI) for domestic manufacturing moderated to 57.5 in
September 2023, but railway freight and auto sales recorded higher growth.

The industrial sector extended its recovery in the second quarter, while the services sector remained buoyant. Investment
maintained momentum, supported by government spending. Rising capacity utilisation augurs well for private sector investment
as well. However, slowing global growth has been dragged by weaker goods exports. However, the Monetary Policy Committee
(MPC) maintained its real GDP growth projection at 6.5% for fiscal 2024.

Domestic demand may remain supportive of growth. The latest RBI survey shows consumer confidence reaching a four-month
high in September. Manufacturing remains highly optimistic of demand conditions, while banks expect further improvement
in loan demand in the second half of this fiscal.

However, monsoon remains a risk to rural demand. Rain was uneven in fiscal 2024 and ended 6% below the long period average

(LPA). Rabi output also faces risks from low reservoir levels. Further, the RBI’s rate hikes are expected to slow down GDP
growth after peaking 7.8% in the first quarter of fiscal 2024.
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India’s real GDP continued in strong expansionary mode, growing 7.6% in the second quarter (July-September) of fiscal 2024,
Vs 7.8% in the first quarter (April-June) of fiscal 2024. It was 6.2% for the same period of fiscal 2023. With this, growth has
trended above the pre-pandemic five-year average quarterly growth of 6.7%.

India’s GDP growth trend and outlook
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India to remain a growth outperformer globally

Despite slowdown in the near term, India’s growth is expected to outperform over the medium run. CRISIL MI&A expects
GDP to grow at 6-7% CAGR between fiscals 2023 and 2028, compared with 3-3.2% world economy growth estimated by the
IMF.

India is one of the fastest growing emerging economies (GDP growth, % on-year)
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Drivers for India’s economic growth

. Strong domestic demand is expected to drive India’s growth premium over peers in the medium term

. Investment prospects are optimistic, given the government’s capex push, progress of Production-Linked Incentive
(PLI) scheme, healthier corporate balance sheets, and a well-capitalised banking sector with low non-performing assets
(NPASs)

. India is also likely to benefit from its diversification of the supply chain for incoming FDI flows, as global supply

chains get reconfigured with focus shifting from efficiency towards resilience and friend shoring
. Private consumption (~57% of GDP) will play a supportive role in raising GDP growth in the medium term
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CPI trendline
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Source: Ministry of Statistics and Programme Implementation (MOSPI), CRISIL MI&A Research
Steep hike in auto finance rates

The sharp rise in repo rates has increased the financing rates across auto segments. The PV segment has witnessed nearly 160
bps hike. For the two-wheeler segment, the hike was higher and in tandem with repo rate hike.

Interest rates have reached the pre-pandemic levels and are expected to remain firm in the short term.

Average auto finance rates offered by banks
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Rising demand for underlying assets to back disbursement growth

After consecutive contractions, auto finance disbursements picked up in fiscal 2022. Most sub-segments witnessed recovery to
the pre-pandemic levels in underlying asset sales. Two-wheeler and PV segments gained on account of pent-up demand and
increased preference for personal mobility as lockdowns were lifted and people were wary of using public transport. In the CV
segment, while sales of medium and heavy commercial vehicles (M&HCV) and buses remain tepid, that of light commercial
vehicles (LCV) improved.

On-year growth in auto finance disbursement (%o)

Segment FY20 FY21 FY22 FY23 FY24E
PV -9% -4% 24% 36% 9-11%
CcVv -36% -6% 46% 40% 9-11%
Two-wheelers -2% -5% -6% 24% 13-15%

Source: Industry, CRISIL MI&A
The domestic auto industry

The auto industry, a key contributor to the Indian economy, has grown by leaps and bounds over the years. In fact, its
contribution to India’s GDP increased from 2.8% in fiscal 1993 to ~7.1% currently. The industry employs over 19 million
people directly and indirectly, according to the Ministry of Information and Broadcasting report, 2023.
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India is one of the largest auto markets in the world, with annual domestic sales of over 20 million vehicles. Domestic sales
reached a high of 27 million in fiscal 2019, backed by favourable macroeconomic growth, rising consumption, favourable rural
demand, as well as healthy demand from end-use sectors. However, domestic sales fell 17.7% in fiscal 2020 amid slowdown
in GDP growth as well as inventory correction for Bharat Stage-VI (BS-VI) upgradation. The Covid-19 pandemic also hit the
automotive industry hard, and sales dropped 12% on an already low base of fiscal 2020 to 19.5 million in fiscal 2021.

Resurgence of Covid cases in a much severe form hit the domestic market in fiscal 2022, exerting pressure on auto sales. Fiscal
2023 witnessed normalisation in market operations, reopening of schools/colleges/offices, improvement in macroeconomic
scenario, easing out of supply issues, which helped the industry clock ~20% growth on a low base of 3 years of consecutive
contractions.

Domestic sales trend
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Source: SIAM, TMA, CRISIL MI&A

The domestic auto industry is dominated by the two-wheeler segment (more than 70% of the industry). Two-wheeler sales were
on a growth trajectory until fiscal 2019, led by a robust rural economy supported by a good monsoon. Demand started slowing
after fiscal 2019, because of falling private consumption along with a hike in prices. It slowed in fiscal 2020, due to tapering in
economic growth as well as inventory adjustment owing to the BS-VI migration. The pandemic and the attendant nationwide
and local lockdowns to contain it led to a steeper fall in domestic sales in fiscals 2021 and 2022 and, thus, contracting the share
of two-wheelers in the overall auto sales. From this low base, the industry clocked healthy growth in fiscal 2023, led by pent-
up demand, improved macroeconomic scenario, revival of scooter demand with reopening of colleges and offices, as well as
improvement in vehicle supply. Other segments such as PVs, CVs, and three-wheelers recorded a much faster revival last fiscal,
exerting further pressure on the share of two-wheelers.

PVs, the second largest contributor to domestic sales, witnessed growth till fiscal 2019, driven by expansion in the addressable
market, increase in disposable income, development of infrastructure, and stable cost of vehicle ownership even as crude oil
prices remained subdued. Lower private consumption, inventory adjustment on the back of new emission norms, and the
liquidity crisis caused a significant drop in sales in fiscal 2020. The fall was exacerbated by the onset of the pandemic, resulting
in a steep decline in demand in fiscal 2021. On this low base, some improvement was witnessed in fiscal 2022, with improved
macroeconomic scenario as well as pent-up demand, increasing the share of PVs during the year. In fiscal 2023, domestic sales
of PVs grew 27% on-year (vs 13% in fiscal 2022) due to healthy pent-up demand following a slump in sales volume for two
years owing to the pandemic-led supply chain disruptions. The orderbooks of auto original equipment manufacturers (OEMSs)
were supported by a plethora of launches in the growing UV category, which witnessed high traction. In turn, the share of PVs
expanded further last fiscal.

137



Domestic sales split by segments

2% 3% 1% 1% 2%
3% V40 3% 4Y0 3% 490
FY18 FY19 FY20 FY21 FY22 FY23

m2W mPV =CV mTractors m3W

Source: SIAM, TMA, CRISIL MI&A

Three-wheeler sales were also on a growth path until fiscal 2019, driven by increasing demand for replacements and last-mile
connectivity in metros and major cities, rising penetration in rural areas, and easy availability of organised funding. However,
post fiscal 2029, the NBFC liquidity crisis and increasing replacement of goods three-wheelers with small CVs caused a
slowdown in demand. Subsequently, onset of the pandemic had a major effect on sales in fiscal 2021. However, sales rebounded
slightly in fiscal 2022 with gradual reopening of the economy in the second half of the year following subsiding of Covid-19
infections. Pent-up demand, normalisation of mobility, and reopening of schools/colleges and offices helped the three-wheeler
segment clock healthy growth in fiscal 2023, thereby also increasing its share in overall vehicular sales.

In the case of CVs, growth was driven by a pick-up in domestic rural industrial activity and the government’s focus on
infrastructure investment post fiscal 2015. But sluggish economic growth after fiscal 2019 and the pandemic affected the
industry over the next two years. The economic slowdown in fiscal 2020 and the pandemic-led lockdown and restrictions in
fiscal 2021 led to a double-digit declines of 27% on-year and 23% on-year, respectively. In fiscal 2022, though, demand
rebounded over a lower base, with the pandemic ebbing with increasing number of people being vaccinated, thereby supporting
private consumption and freight demand. In fiscal 2023, the CV industry exhibited a noteworthy growth of 34%, thereby
reaching 96% of unit sales registered in fiscal 2019. This resurgence can be attributed to pent-up replacement demand that had
been hampered during the preceding 2-3 years due to economic stagnation and fallout of the pandemic.

Review and outlook on Indian PV domestic industry
Review of Indian PV domestic industry (fiscals 2018 to 2023)

Until liberalisation, there were only three major car manufacturers in India — Hindustan Motors, Premier and Maruti Udyog.
However, post liberalisation, Maruti and Suzuki's partnership was the country’s first Indian-foreign joint venture. Also, major
international corporations such as Hyundai and Honda entered the country following gradual implementation of economic
reforms. From 2000 to 2010, almost every major car company had established manufacturing facilities in the country.

Between fiscals 2018 and 2023, India’s domestic PV sales rose at 3% CAGR. The growth was despite sales contracting at 6%
CAGR during fiscals 2018 to 2021. From the low base of fiscal 2021, industry sales bounced back at a healthy pace to reach a
historic high of 3.9 million vehicle sales in fiscal 2023.
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Review of domestic PV sales
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1. Split of industry sales by PV segments

Trend in segmental share
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Source: SIAM, CRISIL MI&A

There has also been a shift in demand from large cars primarily towards UVs in recent years, halving its contribution
over fiscals 2018 to 2023. Lack of model launches as well as shift in consumer preference towards UVs restricted the

growth of this segment.

PV sales by vehicle segments

Million units
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Source: SIAM, CRISIL MI&A
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Premiumisation within the industry

Traditionally, Indian vehicle buyers have been cost conscious, with mileage and vehicle cost the two main pillars of
decision-making.

Now, amid rising disposable incomes, higher global exposure, and growing awareness as well as expanding share of
younger buyers, other parameters, such as driving experience, safety, features, brand, and aesthetics, are gaining
importance in the overall decision-making process. In fact, a vehicle is being seen as an extension of customer’s
personality, especially by young buyers.

With this, there has been a perceptible shift in the customer buying behaviour, where customers are prioritising
experience over costs and are willing to pay a premium as well as even accept a longer waiting time for the desired
facets in their next vehicle.

Premiumisation is resulting in intersegmental as well as intra segmental shifts. Within the segments, customer
preference for premium vehicles has been on the rise; e.g., premium hatchbacks such as Baleno and Altroz are seeing
faster growth compared with basic hatchbacks, such as Alto and WagonR.

The intersegmental shift is more prominent in the UV space, which is seeing accelerated growth. The UV segment has
grown at 17% CAGR in the past five years while non-premium/ mass segments such as small cars have contracted at
4% CAGR. Customers are even preferring UVs like Nexon, Brezza, Venue, Fronx over premium hatchbacks like
Baleno, Altroz and i20.

Premiumisation is also evident from OEM actions in form of launches, where most of the new launches in recent years
have been in the UV segment. To be sure, even within the UV segment, the focus has been on the larger UVs, consisting
of vehicles such as Grand Vitara, Creta, Seltos, etc.

Segment FY18-FY23 CAGR FY23 on-year growth
Small cars (4)% 19%
Large cars (12)% 27%
UVs 17% 35%
Vans (6)% 23%
Total 3% 27%

Source: STAM, CRISIL MI&A
Competitive landscape

Few players dominate the Indian PV landscape with Maruti/ MSIL leading the overall landscape. Hyundai is a distant
second, closely followed by Tata Motors and Mahindra. These 4 players together contribute ~80% of the market.

Share of Maruti has contracted from a high base of 50% in fiscal 2018 to 41% in fiscal 2023 due to the shift in customer
preference from cars towards UVs and Maruti’s focus on the cars segment. However, with the success of their recent
launches like Grand Vitara, XL6, Fronx and continued traction for Ertiga & Brezza helped Maruti regain some lost
ground during April-Nov FY24. The latest launch Invicto is providing an added kicker to the demand for Maruti.

PV domestic market share across OEMs
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Honda has been facing intense competition in the domestic market and its share has contracted from 5% in fiscal 2018
to 2% in fiscal 2023. Honda and Maruti contributed 43% to the annual sales during fiscal 2023.

Top 10 PV models sold in fiscal 2023

Player Model Share in FY23 sales
MSIL Wagon R 5.5%
MSIL Baleno 5.2%
MSIL Alto 4.6%
MSIL Swift 4.5%
Tata Motors Nexon 4.4%
MSIL Dzire 3.9%
Hyundai Creta 3.9%
MSIL Brezza 3.7%
Tata Motors Punch 3.4%
MSIL Eeco 3.4%

ource: STAM, CRISIL MI&A

State-wise split of domestic market

India’s PV sales are concentrated in few major states. The top 5 states of Maharashtra, Uttar Pradesh, Gujarat,
Karnataka, and Tamil Nadu cumulatively contribute more than 40% of national sales. While top 10 states make up for

more than 70%.

In fiscal 2023, top 5 states contributed 43% to the overall domestic sales. In line with the overall domestic market,

MSIL dominated sales in all these states.

State wise contribution to national sales Fiscal 2023

Source: SIAM, CRISIL MI&A
Sales volume mix Fiscal 2023
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Kerala, Tamil Nadu and Maharashtra feature in the top 10 contributing states of the country and contributed 23% to
the national sales in fiscal 2023. MSIL accounted for about 49%, 37% and 37% of sales in Kerala, Tamil Nadu and
Maharashtra respectively.

OEM wise state level sales

Fiscal 2023 sales Kerala Tamil Nadu | Maharashtra Uttar Gujarat Karnataka
Pradesh
Maruti Suzuki 101,845 93,676 168,541 158,906 139,839 96,970
Hyundai 19,400 37,441 71,283 50,134 51,052 39,335
Tata Motors 26,002 29,577 80,983 51,462 50,384 42,879
Kia 14,109 18,897 35,759 21,978 24,878 26,217
Mahindra & Mahindra 8,087 16,653 33,003 43,045 25,078 23,906
Toyota Kirloskar Motor 13,580 16,483 19,423 11,900 10,268 20,989
Honda Cars 7,013 9,401 10,229 9,017 8,136 4,553
Renault India 4,248 10,211 10,012 7,027 4,340 9,413
Others 12,054 17,825 27,168 11,856 15,706 19,467
Total 206,338 250,164 456,401 365,325 329,681 283,729

ource: SIAM, CRISIL MI&A
Luxury vehicles

This niche segment, which consists of high-priced ultra-premium vehicles, forms an additional ~1% of the market.
The segment consists of brands of Mercedes Benz, Audi, BMW, VVolvo and JLR. The ultra-luxury brands like Ferrari,
Rolls Royce, Lamborghini form an insignificant part of the overall Indian market.

Luxury segment retail sales volumes
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Source: VAHAN, Industry, CRISIL MI&A
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Player-wise contribution in retail sales
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Source: VAHAN, CRISIL MI&A

Retail sales of luxury car makers in fiscal 2023

Mercedes Benz India 14,425
BMW India 10,895
Jaguar Land Rover India 2,067
Volvo Auto India 1,753
Audi AG 809

Note: Sales of Telangana and Lakshadweep are not covered under VAHAN data and are not captured in the above analysis.

Source: VAHAN, CRISIL MI&A

6.

Key regulations / developments affecting PV industry

Demonetisation

Implementation of GST

BS-1V to BS-VI transition

Typical growth drivers for domestic PV sales

Primary demand drivers for the PV industry include improved affordability, lower cost of ownership, financing
availability and new model launches.

The domestic PV market’s key growth drivers
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The share of newly launched models in total PV sales
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after its launch. A new launch winning at least 1% share in a fiscal year is considered a major launch.

Source: SIAM, CRISIL MI&A

Upcoming major launches

Company Model Segment
MSIL Swift facelift Small car
Citroen C3 Aircross uv
Mahindra Thar 5 door uv
Bolero Neo plus uv
XUV300 2024 uv
Tata Curvv uv
Harrier EV uv
Hyundai Tuscon facelift uv
Venue CNG uv
Creta facelift uv
Honda WR-V uv
Nissan Qashqai uv
Toyota Taisor uv
Crysta facelift uv
Renault Arkana uv
MG eHS uv
(6) *  Bookings have begun for the vehicle
Source: Industry, CRISIL MI&A
Upcoming major launches in the luxury cars segment
Company Model Segment
Mercedes Benz CLE Coupe Large Car
GLC Coupe 2024 uv
EQA uv
BMW 5 series 2024 uv
M3 Large car
Audi Q8 2024 uv
A3 2024 facelift Large car
JLR Land Rover Defender uv
Range Rover Electric uv
Evoque 2024 uv
Volvo EX90 uv

Source: Industry, CRISIL MI&A

Finance availability

Given the industry's bigger ticket size, finance penetration is higher (~75%) in this industry compared with other
automobile segments such as two-wheelers. Thus, the availability of finance plays a key role in the PV industry.

CRISIL estimates finance penetration levels to have reached 77-79% in fiscal 2023 from 74-75% in fiscal 2018.
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The financing industry has been witnessing strong growth with new players in the form of NBFCs targeting those
markets that banks exited, and captive NBFCs (operated by two-wheeler manufacturers) largely focussing on non-
metros. This has helped the financing industry widen its customer base.

Despite the sharp rise in interest rates amidst the repo rate hike, overall disbursement levels were on the rise during
fiscal 2023. Financiers remained accommodative of the PV industry and the financing scenario remained favourable
for consumers.

PV finance penetration — fiscals 2018-2023
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Lower penetration

The Indian PV market is one of the fastest growing markets in the world and was ranked second in terms of annual
sales (after China) as of 2022. However, the market is still highly underpenetrated compared to most developed
economies or even developing nations such as China, Brazil and Mexico. This provides significant headroom for
growth, especially given the expected improvement in disposable incomes, faster economic growth, younger
population and focus of the global OEMs.

Country-wise car penetration
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Outlook on the Indian PV industry (fiscals 2023 - 2028P)

10. Domestic sales outlook (fiscals 2023-2028)

PV domestic sales outlook
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11. Split by PV segments
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PV domestic sales segment-wise split
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(10) Note: E: estimated, P: projected
Source: SIAM, CRISIL MI&A

PV domestic luxury vehicles sales outlook

CAGR: 16-18%

v
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(11) Note: Sales of LD and TS are not covered under VAHAN data and hence not included in the chart data
Source: SIAM, CRISIL MI&A

Review of and outlook on India’s pre-owned PV market
Review of the pre-owned PV market

The pre-owned car market has come a long way in the past four decades. It logged 10% CAGR between fiscals 2018 and 2020,
backed by changing buyer demographics and intermittent launches of feature-rich vehicles that have been shortening
replacement cycles and aiding supply in the market. The availability of easy financing at competitive rates has also provided a
fillip.

Additionally, the emergence of digital platforms in this space and improved internet/smartphone penetration have ensured that
buyers are presented with more options.
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Sales of pre-owned vehicles
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Source: Industry, SIAM, CRISIL MI&A

12. Business models of pre-owned vehicle market participants

Business model

B2C
|

Digital platforms are in the B2B business through listing and auctioning. They publish listings of sellers with relevant
details about the vehicle. Upon confirmation, they provide buyers with contact details of the sellers and facilitate the
buying process. Additionally, if the customer is willing, they provide inspection by experts and fair price estimates

too.

Dealers

Flnance

Insurance

Source: Industry, CRISIL MI&A

13. Digital platforms
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Modus operandi of digital platforms

Source: Industry, CRISIL MI&A

Business model for digital platforms

c2Cc
Transactions

C2B

B2C

B2B

Commissions Finance

Digital platforms Insurance

Value-added services .
Valuation

For dealers

Lead generation/
listing/auction

1T

For customers

Source: Industry, CRISIL MI&A

14. Organised segment expanding further

The pre-owned PV market used to be an unorganised space comprising only small brokers and sellers scattered across
geographies. Buyers mostly bought pre-owned vehicles from their friends/relatives or nearby garages.

Maruti was the first player to enter this segment with the launch of Maruti True Value in 2001. It introduced organised
segment practices such as warranty, financing and usage of genuine parts.
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Many of the larger brick-and-mortar pre-owned car dealers with a focus on the digital medium are benefitting with
consumer preference shifting from direct walk-ins to digital medium. These large dealers are offering higher
convenience, more accessibility, and better options. The digital medium thus helps these dealers in expanding their
customer base and acquiring customers.

As of fiscal 2023, unorganised dealers accounted for less than half of the overall sales executed. However, 30% of the
lead generation for unorganised dealers happened through digital platforms. Organised dealers contributed 28-30%
while ~20% took place C2C.

Sales through physical showrooms of digital platforms such as Spinny, and Cars24 is in a nascent stage and contributed
to 2-4% of the overall sales.

Pre-owned PV market segmentation as of fiscal 2023

A4é;_____--_*——““““-—————-v

58-62%
48-53%

A

= C2C =Organised = Digital platforms Classified = Direct through dealer

(12) Notes: i) Organised dealers are the dealers with sales showroom and workshop; they include OEM-backed dealerships ii) Unorganised dealers are those with or without
a basic sales setup and without workshop iii) Classified are digital platforms through which dealers list vehicle for selling to customers iv) Digital platforms are the
physical stores of digital platforms like OlxAuto, Spinny, Cars24 v) C2C denotes direct customer-to-customer transactions

Source: Industry, CRISIL MI&A

15. Key drivers for growth in the pre-owned PV segment
Lower vehicle penetration

Country-wise car penetration

590 568
514 493 187 -
328
261 255
146
61
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H =
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Source: Road Transport Yearbook, 2019-20
Nascent stage of pre-owned PV market
Advent of digital platforms
Increasing internet penetration
Shortening PV replacement cycle
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Younger demographic

Outlook for the pre-owned PV industry (fiscals 2023-2028P)

Outlook for pre-owned PV industry

12-14%
CAGR

A

4.9-5.2

Million Units

FY23 FY24E

(13) Notes: E — estimated, P - projected
Source: Industry, CRISIL MI&A

Indian CV industry: Review and outlook

Review (fiscals 2018-2023)

Review of CV domestic sales trend (including Bharat Benz sales)
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151

CAGR FY21-23:
« RS- > -

732
581 I

FY21 FY22 FY23



16. Segmental trends

Segment-wise share in domestic sales

FY18 FY19 FY20 FY21 FY22 FY23

mLCV Goods mM&HCV Goods mBuses

(14) Note: E — estimated; domestic sales exclude Bharat Benz as SIAM doesn’t report the company’s numbers
Source: SIAM, CRISIL MI&A

Segmental sales trend (excludes Bharat Benz)
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(15) Note: E — estimated; domestic sales exclude Bharat Benz numbers SIAM does not provide them
Source: SIAM, CRISIL MI&A

17. Competitive scenario

Tata Motors leads in the CV segment in terms of market share, followed by Mahindra & Mahindra and Ashok Leyland
(ALL). Over the years, from a high base, Tata Motors has lost some ground to Mahindra and VE Commercial Vehicles
Ltd (VECV; Volvo-Eicher joint venture).

Overall CV industry split by OEM market share
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= Tata Motors Ltd.  ®Mahindra & Mahindra Ltd. = Ashok Leyland Ltd. ®VECV  mOthers
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(16) Note: Other players are Force Motors Ltd., Isuzu, JBM Auto Ltd, Maruti Suzuki Ltd, Olectra Greentech Ltd, Piaggio Vehicles Pvt
Ltd., SML Isuzu Ltd., Swaraj Mazda Ltd., Toyota Kirloskar Motor Pvt Ltd
Source: SIAM, CRISIL MI&A

CV industry split by OEM volume

1007
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m Tata Motors Ltd. = Mahindra & Mahindra Ltd. = Ashok Leyland Ltd. ® /gy m Others

(17) Note: Other players are Force Motors Lt., Isuzu, JBM auto Ltd, Maruti Suzuki Ltd, Olectra Greentech Ltd, Piaggio Vehicles Pvt
Ltd, SML Isuzu Ltd, Swaraj Mazda Ltd, Toyota Kirloskar Motor Pvt Ltd, VECV
Source: SIAM and CRISIL MI&A

OEM market shares in LCV goods segment

FY18 FY19 FY20 FY21 FY22 FY23 H1 FY24

®u Mahindra & Mahindra Ltd. m Tata Motors Ltd. = Ashok Leyland Ltd. ®mMaruti Suzuki India Ltd ®m Others

Source: SIAM, CRISIL MI&A

OEM market shares in M&HCV goods segment
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FY18 FY19 FY20 FY21 FY22 FY23 H1 FY24

= Tata Motors Ltd. ®Ashok Leyland Ltd. ®VECV  m®mMahindra & Mahindra Ltd.  ®m Others

Source: SIAM and CRISIL MI&A
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OEM market shares in bus segment

11%
16%

FY18 FY19 FY20 FY21 FY22 FY23 H1 FY24

m Tata Motors Ltd. m Force Motors Ltd. = VECV mAshok Leyland Ltd. = Swaraj Mazda Ltd. = Others

Source: SIAM and CRISIL MI&A

State-wise contribution to annual sales (fiscal 2023)

= Maharashtra

= Uttar Pradesh

= Gujarat

2.8% = Tamil Nadu

= Karnataka

= \West Bengal

= Rajasthan

= Haryana
Andhra Pradesh

= Assam

= Madhya Pradesh

= Delhi
Telangana
Orissa
Kerala

= others

3.3%

3.9%

Source: SIAM, CRISIL MI&A

CV sales in India are highly concentrated with top five states accounting for ~40-45% of national sales and top 10
states accounting for more than 70%. Maharashtra and Uttar Pradesh are the biggest contributors to overall CV sales
in the country. These two states accounted for 21.5% of national sales in fiscal 2023. Maharashtra, Uttar Pradesh,
Tamil Nadu, Gujarat, Karnataka and West Bengal together accounted for nearly half the demand during the period.

Southern states of Kerala and Tamil Nadu together accounted for 11% of the domestic CV sales in last fiscal.

Tata Motors, Ashok Leyland and Mahindra were the top 3 contributors across states catering to ~80% of the states’
demand.
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Sales volume mix in Kerala, Tamil Nadu and Maharashtra

Kerala
FY23

Source: SIAM and CRISIL MI&A

Tamil Nadu

Source: SIAM, CRISIL MI&A

Maharashtra
FY23

Source: SIAM, CRISIL MI&A

OEM-wise state level sales

= Mahindra & Mahindra Ltd
= Tata Motors Ltd

= Ashok Leyland Ltd

= VECV

= Maruti Suzuki India Ltd

= Others

= Ashok Leyland Ltd

= Tata Motors Ltd

= Mahindra & Mahindra Ltd
= VECV

= Maruti Suzuki India Ltd

= Others

= Tata Motors Ltd

= Mahindra & Mahindra Ltd
= Ashok Leyland Ltd

= VECV

= Maruti Suzuki India Ltd

= Others

Tata Motors 7,153 25,703 39,729 42,935 31,405 24,838
Mahindra 7,406 12,947 31,583 23,051 19,527 17,259
Ashok Leyland 6,412 27,057 25,337 9,221 12,806 18,385
Maruti Suzuki 974 1,750 9,605 3,742 7,432 1,325
VECV 2,365 6,498 12,742 7,495 4,836 6,098
Others 1,771 1,750 4349 2,952 2,151 3,783
Total 26,081 77,512 123,345 89,396 78,157 71,688

ource: SIAM, CRISIL MI&A
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18. Key regulatory changes

Axle load norms

Truck body code

Fuel efficiency norms

Emission norms

Higher safety measures for buses
19. Key trends and growth drivers

Stable agricultural output

Fillip to industrial output

The government’s focus on infrastructure

Scrappage policy

Commissioning of dedicated freight corridors (DFCs) to put brakes on road freight and hence CV sales
Outlook of the Indian CV industry (between fiscals 2023 and 2028P)
20. Domestic sales outlook (between fiscals 2023 and 2028P)

CV domestic sales outlook

- SPEWLTIN RN — — — — — — — — — -
1190-1220

110-120
964 1000-1050
= — 390-410
321 340-350
561 570-580 690-710
FY23 FY24E FY28P

LCV goods MHCYV goods Buses
(18)

Note: E - Estimated; P — Projected; domestic sales exclude Bharat Benz’s sales as the company’s sales figures are not reported by

SIAM
Source: SIAM, CRISIL MI&A

(A) Electric vehicles

Amid rising environmental concerns, electric vehicles (EVS) are gaining traction globally, including in India. The
country is one of the signatories to the Paris Agreement under the United Nations Framework Convention on Climate

Change. It is also part of the EV30@30 campaign, targeting a 30% sales share for EVs by 2030.

To accelerate EV adoption, the government has been incentivising consumers by extending support via FAME (Faster
Adoption and Manufacturing of (Hybrid &) Electric Vehicles in India) subsidy as well as tax cuts. The government
announced Rs 100 billion for Phase 1l of FAME, which commenced on April 1, 2019. The policy aims to provide a
subsidy of Rs 10,000 per kWh to four-wheelers (battery EVS, plug-in hybrid EVs, strong hybrids) for commercial
purposes and public transport. It envisions creation of infrastructure for charging of EVs. The subsidy for two-wheelers
is Rs 15,000 per kwWh, although the total subsidy was reduced from June 2023 by lowering the cap on maximum

subsidy from 40% of vehicle ex showroom cost to 15%.

Furthermore, the government is taking measures to address one of the major concerns regarding EVs: range anxiety
(fear of running out of charge in the middle of the journey) due to low availability of public charging infrastructure.
To address this concern, and support an ecosystem to accelerate EV sales, the Ministry of Road Transport and
Highways is setting up new EV charging stations as well as supporting the expansion of charging stations in homes

and commercial centres.
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The government support, coupled with rising awareness about EVs, environmental concerns, as well as the expansion
in EV infrastructure is driving electrification in India. The EV segment received a real thrust in the last two years
backed by model launches at competitive rates, price hikes in ICE vehicles, elevated fuel costs as well as an
improvement in infrastructure support.

Passenger vehicles

Domestic EV penetration trend

60 1.4%
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_ I | | - 0.0%
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mmmm Passenger vehicle EV registrations —e=04 penetration
(19) Note: VAHAN figures exclude Telangana, Lakshadweep
Source: SIAM, SMEV, VAHAN, CRISIL MI&A
Player wise share in EV retails
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Two-wheelers

EV penetration within domestic two-wheeler industry
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(20) Note: High-speed vehicles have been considered in the analysis; VAHAN figures exclude Telangana and Lakshadweep
Source: SIAM, SMEV, VAHAN, CRISIL MI&A

Player-wise share in EV retail sales

Fiscal 2023
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Three-wheelers

EV penetration within domestic three-wheeler industry
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(21) Note: E-rickshaw has not been considered in the analysis; VAHAN figures exclude Telangana and Lakshadweep
Source: SIAM, SMEV, VAHAN, CRISIL MI&A

Player-wise share in EV retail sales
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Commercial vehicles

Within the commercial vehicle segment, significant electrification has happened in the bus sub-segment. However, EV
penetration in the LCV and MHCV segments is still insignificant. Limited availability of EV options in these segments has
restricted EV penetration.

EV penetration within domestic commercial vehicle industry (buses)
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(22) Note: VAHAN figures exclude Telangana and Lakshadweep
Source: MoRTH, CRISIL MI&A

21. New-age players lead electrification in bus segment

The EV bus industry in India is characterised by the presence of both legacy ICE vehicle players such as Tata Motors
and Ashok Leyland (Switch Mobility) and relatively new players such as PMI, Olectra Greentech, and JBM. Other
players such as EKA (a subsidiary of Pinnacle Industries) are making new strides in this space. During fiscal 2023,
PMI and Olectra catered to more than half of the e-bus demand.

Player-wise share in EV retail sales

Fiscal 2023

= PMI Electro Mobility

= Olectra Greentech
Switch Mobility

= JBM Auto

= Tata Motors

= Others

Source: VAHAN, CRISIL MI&A
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EV penetration long-term outlook
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Note: Total passenger CV segment has been considered for calculating the penetration
Source: VAHAN, CRISIL MI&A

(B)

Automobile dealership industry in India

Dealerships form an intrinsic part of the automobile sector, playing the role of an intermediary between the customers
and the manufacturers. The dealership plays an indispensable role in the overall vehicle supply chain, providing a local
vehicle distribution channel based on a contract with an automaker. It also plays a key role in the aftermarket space by
providing maintenance services and supplying spares/automotive parts and accessories.

From manufacturers’ perspective, dealers play the crucial role of retail distribution at regional, city and local levels,
and provide manufacturers with customer insights that are useful in the production planning of manufacturers.

Dealers support customers from the initial phase with guidance on vehicle selection and also assist in the necessary
vehicle financing. They facilitate a smooth transfer of vehicle from manufacturer to customer, assisting in registration
and required insurance formalities. Additionally, dealers provide the required support for accessorising and vehicle
customisation.

For financial institutions, dealerships provide a huge business opportunity in the form of retail finance as well as
inventory funding. Even for insurance providers, dealerships act as an easy avenue for new customer acquisitions.

A dealership is a one-stop shop for all the below requirements:

. Buying a new vehicle

. Vehicle repair and servicing

. Regular maintenance/ AMC

. Buying necessary spares/ lubricants
. Vehicle accident repair

. Buying a pre-owned vehicle

. Selling/ exchanging an old vehicle

. Availing required financing

. Buying vehicle insurance

o Renewing vehicle insurance

. Vehicle registration

) Vehicle customisation/ beautification
. Buying accessories

) Insurance claims (for accident repair)
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22.

. Availing additional services such as anti-rust coating, paint protection, and interior clean-up

As of last fiscal, there were around 20,000 dealerships with nearly 70,000 touchpoints (including sub-dealerships,
customer outreach centres, and authorised representatives of the dealer) across India catering to customers of two-
wheelers, PVs, CVs, three-wheelers and tractors.

Typically, two-wheelers dominate the number of dealerships (with 55-60% share), followed by PVs (~15%) and CVs
(8-10%) — three-wheelers and tractors account for the rest.

Dealership scenario in India

In India, a typical dealer is associated with one or more manufacturers across vehicle segments: CVs, PVs, two-
wheelers, three-wheelers, and tractors. While smaller dealers associate with one particular manufacturer of a single
vehicle segment, larger dealers associate with multiple manufacturers across segments, diversifying their investments.

Dealers normally have three types of outlets: sales-service-spares (3S), only sales (1S), and only workshops. Most
large dealers have multiple outlets or touchpoints with a few 3S outlets and many workshops/ service stations across
the city. They also have a large sub-dealer network that works under the umbrella dealership and caters to smaller
semi-urban/ rural areas nearby. A few dealers also have ARDs (authorised representatives of the dealer) that provide
the minimal required services to customers in rural areas. ARDs are more prominent in the two-wheeler segment.

For PV dealers, the main dealer has a few 3S dealership outlets in major cities, complemented by a large number of
workshops catering to service and maintenance demand. Moreover, PV dealers have an affiliated OEM franchised
dealership for pre-owned vehicles, such as True Value, H-Promise, and U Trust.

CV dealers typically have their 3S dealerships outside the city, while the smaller, only sales outlets (especially for
LCVs) are located within the city. They also have a large number of workshops on the major highways, providing
service support. Separate affiliated pre-owned vehicle dealerships are not common in the CV segment.

Small dealers normally have 1-3 sales outlets and 2-4 workshops in one particular city or town. Large dealers have 10-
15 outlets in multiple cities across 1-2 states, with 20-40 service outlets and a network of sub-dealers.

Larger dealerships offer significant advantages and better profitability to dealers in terms of economies of scale, better
negotiation with manufacturers, increased workshop revenue, better insurance finance deals, and higher customer
retention. These advantages have been discussed in detail in subsequent chapters.

Currently, there are only a handful of very large dealerships in India with more than 100 outlets and a presence across
4-5 states, compared with global dealership giants such as Penske Automotive (320 outlets across the US and the UK),
AutoNation (over 340 outlets across the US) and Group 1 Automotive (~200 outlets across the US and UK). Indian
dealerships are still in the development stages with significant room for expansion. A large size helps global
dealerships expand their top line as well as bottom line, earning a few billion dollars in revenue and 8-20% in gross
profits.

In CY2022, Autonation registered $26.9 billion (10.5% gross margin), Penske Automotive earned $22.3 billion in
revenue (21% EBITDA), while Group 1 Automotive clocked $16.2 billion (17.2% gross margin).

These global dealerships also have a significant contribution (~30% by revenue, compared with 5-15% for their Indian
counterparts) from their pre-owned vehicle business. In volume terms, for global dealerships, 50-55% of vehicles sold
are pre-owned, compared with only 20-25% for Indian dealers.

The Indian pre-owned vehicle market (predominant in PVs) is still in a nascent stage, with significant room for growth.
The pre-owned PV segment is covered in detail in a separate section.

Dealership income

An automotive dealer has five major income/ revenue streams: vehicle sales (new and pre-owned), service, accessories
sale, and commission from financing and insurance.

Vehicle sales remain the primary source of income, accounting for 60-70% of revenue. It is followed by service

(regular maintenance and repair), which accounts for 20-25%. Sale of accessories and insurance/ finance commission
account for the remaining 2-7% (for PVs).
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Revenue streams for a dealership

Total revenue
|
Service

_

Pre-owned vehicle Insurance/ finance

New vehicle sales Accessories

sales payout

Labour

PV dealership landscape
Dealer revenue
For a typical PV dealership, there are five major revenue streams.

Typical revenue break-up for a PV dealer

Pre Owned Vehicle

sales, 6-10% \ Finance Payouts,...

Insurance Payout,

g ~1%

W

. Service,
New vehicle sales, 15-20%

68-72%

Source: Industry, CRISIL MI&A
23. Dealer additions

PV dealerships formed ~15% of overall dealerships in India last fiscal.
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Trend in number of dealerships
2,975-3,025

2,475-2,525
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Source: Industry, CRISIL MI&A

24. Average dealership sales
For a PV dealer, revenue from new vehicle sales forms a dominant 68-72% share of total revenue

Average sales per dealership trend for PV dealers

1,330-1,380 1,300-1,350 1,300-1,350 1.220-1.270
1,200-1,250 ! '
1,120-1,170
c
=)
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(23) Note: These represent the average retail sales per dealership, which are nearly 3x the average sales per touchpoint
Source: Industry, VAHAN, SIAM, CRISIL MI&A

25. Dealer profitability

Typical segment-wise share in gross profits

Others, 12-18%

Vehicle sales,
23-28%
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(24) Note: Vehicle sales include new and pre-owned PV sales; others include accessories, finance pay-outs and insurance pay-outs

Source: Industry, CRISIL MI&A

26.

27.

Dealer returns

Operating margins for PV dealers are typically in the range of 2-5%. Large dealers, given higher economies of scale,
operate at 3.5-5% margins, while smaller dealers operate at 2-3%. Return on capital employed (ROCE) for PV dealers
is generally in the range of 10-15% (as per fiscal 2022 performance).

Dealership growth drivers

o Estimated growth in new PV sales

Continued traction for pre-owned vehicles

o Rise in average vehicle prices

. Shift towards authorised workshops

o Rising financial penetration

. Digital technology aiding revenue and margin growth

Added advantage for large dealers

Large dealers, given the sheer size of the business, enjoy added benefits as well as higher economies of scale backing
their better finances. Some major advantages are:

. Better negotiation with manufacturers

. Favourable allotment of new dealerships

o Better deals with vendors

. Greater share of service revenue

o Better insurance/ finance deals

. Higher customer retention

) Higher enquiry generation

. Value-added services

. Multiple brand dealerships at single location

. Others: Large dealers also benefit from centralisation of their services as well as better utilisation of their

shared services like call centres, IT backend services, HR and admin. CV dealership landscape

For a typical CV dealership, there are three major revenue streams.

Total revenue
New vehicle - Insurance/
sales SR finance payout
Spares
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Typical revenue break-up for a CV dealer

Insurance Payout, <1%

/ Finance Payout, <19
/ Labour, 2-7%

Service,
Vehicle Sales, 10-15%

85-90%
ares, 3-8%

Source: Industry, CRISIL MI&A
28. Dealership additions

Number of dealerships
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(25) Note: These represent average retail sales per dealership, which are 3x of the average sales per touchpoint
Source: Industry, VAHAN, CRISIL MI&A
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29.

Dealer profitability

Typical segment-wise share in gross profit

2-71%

= Vehicle sales

40-45%

= Service
Others

Source: Industry, CRISIL MI&A

30.

31.

©

Dealer returns

CV dealers have relatively high fixed costs given the larger size of their workshops and the higher inventory costs.
Also, they have limited room to add value to the end product, which limits their EBITDA margins in a modest range

of 2-5%.

Dealership growth drivers

Estimated growth in new CV sales
Rise in average vehicle prices

Shift towards authorised workshops
Rising financial penetration

Digital technology aiding revenue and margin growth

Added advantages for large dealers

Better negotiation with manufacturers

Better deals with vendors

Higher share of service revenue

Better insurance/finance deals

Higher customer retention

Multiple brand dealerships at a single location

Others: Large dealers also benefit from centralisation of their services and better utilisation of their shared
services such as call centres, IT back-end services, human resources, and administration.

Player comparison

The tables below compare a few of the noteworthy large PV and CV dealership groups in India. Most of these groups
have dealerships of multiple OEMs, comprising the PV, luxury PV and CV segments. However, a few dealers such as
Indus Motor, Sai Service and Pebco Motors represent only one manufacturer.
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All the below-mentioned dealers are regional players with a stronghold in a few major states. Kataria Automobiles,
Sai Service and Navnit Motors are concentrated in western India. Popular Group, Indus Motor and VST Motors

dominate southern India.

Player dominance also varies with vehicle segment. For example, Popular Group is among the top three Maruti dealers
in Kerala for PVs, while it is the top Tata Motors dealer in the state for CVsl.

Player-wise OEM presence

Player Popular Sai Bhandari| Kataria |Landmar| Navnit | Compete| Pebco Indus VST
Vehicles | Service |Automob|Automob| k Cars | Motors nt Motors | Motor | Motors
and iles iles Automob
Services iles
PV |Maruti v v v v v v v v
Hyundai
Tata (PV) v
Mahindra
Honda v v
Renault v
VW v
Jeep v
JLR v v
Mercedes v
BMW v
Ferrari v
Mini v
Porsche v v
CV |Tata (CV) v v v
Bharat v v
Benz
Ashok v
Leyland
2W |Ather v
3W |Piaggio v
Source: Industry, company website, CRISIL MI&A
Player-wise service offerings
Particulars | Popular Sai Bhandar | Kataria | Landma | Navnit | Compete | Pebco Indus VST
Vehicles | Service i Automo | rk Cars | Motors nt Motors | Motor | Motors
and Automo biles Automo
Services biles biles
New vehicle v v v v v v v v v v
sales
Pre-owned v v v v v v v v v v
vehicle sales
Pre-owned v v v v v v v v v v
vehicle
purchase
Service v v v v v v v v v v
Spares v v v v v v v v v v
Accident repair v v v v v v v v v v
Financing v v v v v v v v v v
Insurance v v v v v v v v v v
Source: Industry, company website, CRISIL MI&A
Player-wise financial comparison (fiscal 2023)
Particulars Popular Sai Service Landmark Competent | Pebco Motors | VST Motors
Vehicles and Cars# Automobiles
Services
Operating revenue (Rs 48.8 37.6 33.8 17.3 1.8 13.9
bn)
Type (national/ Regional Regional (West Regional Regional Regional Regional
regional) (South) and South) (west) (North) (south)
(East)

1

and Tata Motors reported by SIAM and MoRTH.
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Particulars Popular Sai Service Landmark Competent | Pebco Motors | VST Motors
Vehicles and Cars# Automobiles
Services
OEM Maruti (PV), Maruti (PV) Honda (PV), Maruti (PV) Maruti (PV) Tata Motors
Honda (PV), Renault, VW, (CV and PV)
JLR (PV), Tata Jeep, Mercedes
Motors (CV), (PV),
Bharat Benz BharatBenz
(CV), Ather (cVv)
(2W), Piaggio
(W)
No. of Outlets 150+ 70+ 115+ 25+ 10+ 20+
OP. margin (%) 45 6.0 7.1 3.7 4.0 5.2
PAT margin (%) 1.3 34 25 1.4 2.9 2.6
ROCE (3-year moving 19 24 22 10 12 20
average) (%)
Return on Tangible 20 14 21 8 7 21
Networth (%)
Gearing Ratio 1.6 0 0.7 0.5 0.1 1.0

(26) Note:
(27)
(28)

(29)

Number of outlets as of January 2024 based on company websites
Fiscal 2023 financials not available for other players.
Return on Tangible Networth: PAT/ Tangible Networth; Gearing is calculated as Total Debt/ Tangible Networth

#: Proforma Revenue (As per company Annual Report) for fiscal 2023 was Rs 45.9 billion. Proforma Revenue includes reported revenue + value of cars sold under Mercedes Benz Agency Model less Agency

Commission

Source: Ministry of Corporate Affairs, Annual Reports, CRISIL MI&A

Player-wise financial comparison (fiscal 2022)

Particulars Popular Sai Bhandari | Kataria | Landma | Navnit |Compete| Pebco Indus VST
Vehicles | Service | Automob | Automo | rk Cars# | Motors nt Motors | Motor | Motors
and iles biles Automo
Services biles
Operating 34.7 26.8 19.7 235 29.8 8.8 12.5 15 19.8 10.8
revenue (Rs bn)
OP. margin (%) 4.7 75 3.0 35 5.9 5.4 4.4 4.8 2.5 5.4
PAT margin 1.0 39 0.2 0.9 2.2 3.1 1.6 8. 14t 0.6 2.8
(%)
ROCE (3-year 15 25 11 11 14 53 12 12 9 13
moving average)
(%)
Return on 12 14 6 14 38 NM 7 18 15 22
Tangible
Networth (%)
Gearing Ratio 14 0 6.9 34 1.8 NM 0.5 0.1 3.2 1.2

(30) Note:

#: Proforma Revenue (As per company Annual Report) for fiscal 2022 was Rs 33.7 billion. Proforma Revenue includes reported revenue + value of cars sold under Mercedes Benz Agency Model less Agency

Commission

(31) ##: Non-operating income including profit on sale of investments, profit on sale of assets and rental income pushed PAT in fiscal

2022

Source: Ministry of Corporate Affairs, Annual Reports, CRISIL MI&A
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OUR BUSINESS

Some of the information in the following section, especially information with respect to our plans and strategies, contain
forward-looking statements that involve risks and uncertainties. You should read the section titled “Forward Looking
Statements” on page 24 for a discussion of the risks and uncertainties related to those statements and also the section titled
“Risk Factors” on page 26 for a discussion of certain factors that may affect our business, financial condition or results of
operations. Our actual results may differ materially from those expressed in or implied by these forward-looking statements.
Our Financial Year ends on March 31 of each year, and references to a particular Financial Year are to the twelve months
period ended March 31 of that year.

Unless otherwise stated or the context otherwise requires, the financial information used in this section is derived from our
Restated Financial Information included in this Red Herring Prospectus on page 255. Certain information contained in this
section is derived from the CRISIL Report titled “Industry Assessment of Automobile Dealership industry in India” dated
January 2024, which was commissioned and paid for by our Company exclusively for the Offer (“CRISIL Report”), for the
purpose of understanding the industry in connection with this Offer. A copy of the CRISIL Report will be available on our
Company’s website at www.popularmaruti.com/investor-relations/investor-update/reports/industry-report/ from the date of
this Red Herring Prospectus until the Bid/Offer Closing Date. Unless otherwise indicated, financial, operational, industry and
other related information derived from the CRISIL Report and included herein with respect to any particular year refers to
such information for the relevant financial year. See “Certain Conventions, Use of Financial Information and Market Data
and Currency of Presentation — Industry and Market Data” and “Risk Factors - Internal Risk Factors — This Red Herring
Prospectus contains information from industry sources including the industry report commissioned from CRISIL exclusively
for the Offer and paid for by the Company. Investors are advised not to place undue reliance on such information ” on pages
22 and 50, respectively.

Unless otherwise indicated or the context otherwise requires, in this section, references to “the Company” or “our Company ”
are to Popular Vehicles and Services Limited on a standalone basis, and references to “the Group”, “we”, “us”, “our”, are
to Popular Vehicles and Services Limited and its Subsidiaries on a consolidated basis.

Overview

We are a diversified automobile dealership in India in terms of revenue as of Fiscal 2023, (Source: CRISIL Report) having a
fully integrated business model. We cater to the complete life cycle of vehicle ownership, right from the sale of new vehicles,
servicing and repairing vehicles, distributing spare parts and accessories, to facilitating sale and exchange of pre-owned
vehicles, operating driving schools and facilitating the sale of third-party financial and insurance products. We categorise our
automobile dealership business into three key segments, namely, (a) passenger vehicles including luxury vehicles, (b)
commercial vehicles and (c) electric two-wheeler and three-wheeler vehicles, which contributed to our revenue from operations
aggregating to ¥16,918.51million, %9,616.33 million and ¥450.41 million, respectively, during the six months period ended
September 30, 2023.

We operate (a) passenger vehicle dealerships covering economy, premium and luxury vehicles across our dealerships for the
following OEMs: (i) Maruti Suzuki India Limited (“Maruti Suzuki”) for both Arena and Nexa, through our Company, (ii)
Honda Cars India Limited (“Honda”) through our Subsidiary, VMPL, and (iii) Jaguar Land Rover India Limited (“JLR”)
through our Subsidiary, PAWL; (b) commercial vehicle dealerships of (i) Tata Motors Limited (“Tata Motors
(Commercial)”), through our Subsidiary, PMMIL and (ii) Daimler India Commercial Vehicles Private Limited
(“BharatBenz”), through our Subsidiary, PMPL; and (c) electric three-wheeler vehicle dealership of Piaggio Vehicles Private
Limited, including commercial and cargo vehicles (“Piaggio”), through our Subsidiary, KGPL and electric two-wheeler vehicle
dealership of Ather Energy Private Limited (“Ather”), through our Subsidiary, KCPL. The chart below shows the various
dealerships operated by our Company and our Subsidiaries along with the date of acquisition of our Subsidiaries by our
Company:
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The table below shows the details of all the dealerships operated by our Company and our Subsidiaries as on the date of this
Red Herring Prospectus:

Name of OEM Name of Entity Exclusive/ | Restriction Date of Tenure of Notice
brand under non- in area of agreement | agreement/ period for
under which the exclusive operations termination | termination

which the dealership | agreement date of
dealership | is operated agreement
is operated
Maruti Suzuki ‘Popular’ Company Non- Yes August 5, | 3 years from | 90 days
brand exclusive 2021 for | April 1, 2021
Nexa for the Nexa
agreement agreement
January 1, | 3 years from
2022 for | January 1,
Arena 2022 for the
agreement Arena
agreement
Honda “Vision’ VMPL Non- Yes July 19, | 9 months | 30 days
brand exclusive 2023 from July 1,
2023
JLR ‘Marqland’ | PAWL Non- Yes November Valid  until | 12 months
brand exclusive 30, 2017 terminated
Tata Motors | ‘Popular PMMIL Non- Yes April 20, | 5 years from | 90 days
(Commercial) Mega exclusive 2021 April 1, 2021
Motors’
brand
BharatBenz ‘Prabal PMPL Non- Yes November Valid  until | 12 months
Trucking’ exclusive 1, 2018 terminated
brand
Piaggio ‘Ecomarq’ KGPL Non- Yes July 9, 2021 | 2 years from | 30 days
brand exclusive August 1,
2023
Ather ‘Ecomarq’ KCPL Non- Yes April 27, | Valid until | 60 days
brand exclusive 2022 terminated

Our presence across vehicle categories, including passenger vehicles, commercial vehicles, and electric two-wheeler and three-
wheeler vehicles, further diversifies our revenue streams. The revenue generated by each of our key segments as a percentage
of our revenue from operations in the six months period ended September 30, 2023 and Fiscals 2023, 2022 and 2021, is as

follows:
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(in percentages)

Key segments Six months period Fiscal 2023 Fiscal 2022 Fiscal 2021
ended September 30,
2023
Passenger vehicles 59.68 61.83 67.52 71.56
including luxury
vehicles
Commercial vehicles 33.92 32.21 27.67 23.87
Electric two-wheeler and 1.59 1.15 0.15 N.A.
three-wheeler vehicles

In Fiscal 2023, passenger vehicle sales in India were concentrated in a few major states. The top 5 states are Maharashtra, Uttar
Pradesh, Gujarat, Karnataka, and Tamil Nadu. These states cumulatively contributed to more than 40.00% of national sales. In
Fiscal 2023, Kerala, Tamil Nadu and Maharashtra featured in the top 10 contributing states of the country, contributing 23.00%
to the national sales. In line with the overall domestic market, Maruti Suzuki dominated sales in all these states. (Source: CRISIL
Report)

As of December 31, 2023, we operated through our network of 61 showrooms, 133 sales outlets and booking offices, 32 pre-
owned vehicle showrooms and outlets, 139 authorised service centres, 43 retail outlets, and 24 warehouses located across 14
districts of Kerala, 8 districts in Karnataka, 12 districts in Tamil Nadu and 9 districts in Maharashtra. While our sales outlets
and booking offices complement our sales through our showrooms, our retail outlets facilitate sale and distribution of spare
parts and accessories. The map below shows our geographical presence in India:

The automobile industry is one of the primary contributors to the Indian economy. Its contribution to India’s GDP has increased
from 2.80% in Fiscal 1993 to approximately 7.10% in Fiscal 2023. India’s domestic automobile market is one of the largest
automobile markets in the world, with annual domestic sales of over 20 million vehicles in Fiscal 2023. Further, in Fiscal 2023,
domestic automobile industry was dominated by the two-wheeler vehicle sub-segment which contributed more than 70.00% to
the overall automobile industry, followed by passenger vehicles contributing 18.00% of automobile sales volume in Fiscal
2023. Tractors, commercial vehicles and three-wheeler vehicles contributed the rest 10.00%. (Source: CRISIL Report) With
the growth of the automobile industry, we have achieved significant organic growth in our revenue from sales over the past
three Fiscals.

We acquired 11 service centres and 2 showrooms from a dealer of Maruti Suzuki in Kerala in 2021. Further, we acquired 8
showrooms, 17 service centres and 3 sales outlets and booking offices of BharatBenz in Tamil Nadu and Maharashtra. We have
also expanded our post-sale services and repair verticals in the last three Fiscals. Our revenue from servicing of passenger
vehicles and commercial vehicles has seen a significant increase, from %3,651.64 million and ¥675.06 million in Fiscal 2021 to
35,716.13 million and X1,418.65 million in Fiscal 2023, respectively. In Fiscal 2023, we were ranked ‘All India Highest in the
Bodyshop Load’ for Maruti Suzuki. Further, the number of electric two-wheeler and three-wheeler vehicles sold by us has also
increased from 252 in Fiscal 2022 to 3,381 in Fiscal 2023.
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Our key segments are as follows:

1.

Passenger Vehicles

We operate passenger vehicle dealerships of Maruti Suzuki, Honda and JLR. Our passenger vehicle offerings cover a
complete spectrum of vehicles ranging from economy to premium and luxury vehicles including electric vehicles. Our
product and brand mix is well-suited to what customers demand in the markets where we operate. During the six
months period ended September 30, 2023, we sold an aggregate of 16,476 passenger vehicles across our dealerships.

The first dealership in Kerala for Maruti Suzuki vehicles was awarded to our Company in 1984 and formed part of the
first batch of dealerships awarded by Maruti Suzuki across India. Our Maruti Suzuki dealerships are operated under
the ‘Popular’ brand and cater to economy and premium passenger vehicles under the brands, ‘Arena’ and ‘Nexa’. Our
Maruti Suzuki dealerships are operated through 20 showrooms, 81 sales outlets and booking offices, 29 pre-owned
vehicle showrooms and outlets and 74 authorised service centres located across Kerala and Tamil Nadu, as of
December 31, 2023. In Fiscal 2023, we were recognised as the seventh largest selling Maruti Suzuki dealership in
India under the Arena network (by volume), and the ninth largest selling Maruti Suzuki dealership in India under the
Nexa network (by volume). Maruti Suzuki was the highest contributor to sales of passenger vehicles in Kerala and
Tamil Nadu, accounting for 49.00% and 37.00%, respectively, of the total sales volume mix in these states in Fiscal
2023. (Source: CRISIL Report)

We commenced our Honda dealership in 2008 in Kerala. Our Honda dealership is operated under the ‘Vision’ brand
and caters to the premium vehicle sub-segment of our passenger vehicle offerings. Our Honda dealership was operated
through 8 showrooms, 3 sales outlets and booking offices and 8 authorised service centres located across 6 districts in
Kerala as of December 31, 2023. In Fiscal 2023, we were recognised as the sixth largest Honda dealership in India in
terms of volume of sales. As of September 30, 2023, we contributed to the sale of 32.82% of Honda’s total sales
volume mix in Kerala.

We commenced our JLR dealership in 2010 in Karnataka. Our JLR dealership is operated under the ‘Marqland’ brand
and caters to the luxury vehicle sub-segment of our passenger vehicle offerings. Our JLR dealership was operated
through 2 showrooms and 3 authorised service centres and 1 pre-owned vehicle outlet in Karnataka as of December
31, 2023. In Fiscal 2023, our total revenue from sale of luxury passenger vehicles was 1,873.02 million.

Commercial Vehicles
We operate commercial vehicle dealerships of Tata Motors (Commercial) and BharatBenz.

We were awarded our first commercial vehicle dealership by Tata Motors (Commercial) in 1997. Our Tata Motors
(Commercial) dealership is operated under the ‘Popular Mega Motors’ brand and caters to a wide range of commercial
vehicles offered by Tata Motors. Our Tata Motors (Commercial) dealership was operated through 13 showrooms, 32
sales outlets and booking offices and 27 authorised service centres across 14 districts of Kerala and 5 districts of Tamil
Nadu as of December 31, 2023. We were the fourth largest commercial vehicle dealership of Tata Motors
(Commercial) in terms of sales volumes in Fiscal 2023. As of September 30, 2023, we contributed to the sale of
76.73% and 48.02% of the total Tata Motors (Commercial) vehicles sold in Kerala and Tamil Nadu, respectively.

Our BharatBenz dealership is operated under the ‘Prabal Trucking’ brand and caters to a range of commercial vehicles.
As of December 31, 2023, our BharatBenz dealership was operated through 8 showrooms, 12 sales outlets and booking
offices and 17 authorised service centres, across 9 districts in Maharashtra and 8 districts in Tamil Nadu. As of
September 30, 2023, we sold 793 BharatBenz vehicles.

We also sell commercial vehicles of Maruti Suzuki since February 2019, and sold 85 commercial vehicles, as of
September 30, 2023.

Electric Two-Wheeler and Three-Wheeler Vehicles

We entered the electric two-wheeler and three-wheeler vehicles segment in 2021 and we operate our electric two-
wheeler and three-wheeler vehicle dealerships of Ather and Piaggio, respectively.

Our Piaggio dealership is operated under the ‘Ecomarq’ brand and caters to a wide range of electric three-wheeler
vehicles. Our Piaggio dealership was operated through 7 showrooms and 7 authorised service centres across 6 districts
in Kerala as of December 31, 2023. As of September 25, 2023, KGPL was recognised as the biggest dealer of Piaggio
electric three-wheeler vehicles in Kerala and the fifth largest dealer at an all-India level.

Our Ather dealership is operated under the ‘Ecomarq’ brand and caters to a wide range of electric two-wheeler
vehicles. Our Ather dealership was operated through 3 showrooms, 5 sales outlets and booking offices, and 3
authorised service centres across 2 districts in Kerala and 1 district in Tamil Nadu as of December 31, 2023.

The total number of showrooms, sales outlets and booking offices and authorised service centres, across our three
business segments is as follows:
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Particulars As of December 31, 2023 Fiscal 2023 Fiscal 2022 Fiscal 2021
No. of No. of No. of No. of No. of No. of No. of No. of
showrooms service showroom | service |showroom | service |showroom | service
and sales centres sand sales | centres |sand sales | centres |sand sales | centres
outlets and outlets outlets outlets
booking and and and
offices booking booking booking
offices offices offices
Passenger Vehicles
Maruti Suzuki (New 101 74 97 68 96 63 84 48
Vehicles)
Maruti Suzuki (Pre- 29 N/A 30 N/A 27 N/A 22 N/A
Owned)
Honda 11 8 11 8 9 8 8 7
JLR 3 3 2 3 2 3 3 3
Commercial Vehicles
Tata Motors 45 27 48 27 44 25 41 25
Bharat Benz 20 17 10 17 N/A N/A N/A N/A
Electric Two-wheeler and Three-wheeler
Piaggio 7 7 6 5 5 4 N/A N/A
Ather 8 3 7 2 1 N/A N/A N/A
Totals 224 139 211 130 184 103 158 83

Our other business verticals are as follows:

Services and Repairs: Our services, repairs and maintenance under each of our dealerships include work undertaken during
warranty period, outside warranty period paid by the customer, running repair and collision repair services. During the six
months period ended September 30, 2023, we serviced 419,729 passenger vehicles including 2,762 luxury vehicles, 103,116
commercial vehicles, 4,118 electric two-wheeler vehicles and 883 electric three-wheeler vehicles through our network of 137
authorised service centres across our dealerships. The table below shows our rankings in terms of volume of services/ service
satisfaction index and volume of sales for Fiscal 2023:

Name of OEM

Ranking in terms of volume of service/
service satisfaction index

Ranking in terms of volume of sales

Maruti Suzuki

Number one at national level, in terms of
volume of services (Arena and Nexa)
handled for Maruti Suzuki

Seventh  largest  passenger  vehicle
dealership for Maruti Suzuki in terms of
sales by volume

service volume, by the combined service
volume of both outlets at Bangalore and
Mangalore

Honda Number one dealership for Honda in terms | Sixth largest car dealership for Honda in
of volume of services in Kerala terms of sales by volume
JLR Third largest retailer of JLR in terms of the | Fifth largest retailer for JLR in terms of

retail sales by volume

Tata Motors (Commercial)

Third largest commercial vehicle dealership
group for Tata Motors in terms of services
handled

Fourth  largest commercial  vehicle
dealership group for Tata Motors in terms
of sales volume

of volume of services handled for Ather

BharatBenz First, on a national level, in terms of the | Second, on a national level in terms of
service satisfaction index for BharatBenz volume of sales handled for BharatBenz

Piaggio Fifth biggest dealer, all India level, for | Fifth biggest dealer, all India level, for
Piaggio Piaggio

Ather Twenty seventh on a national level in terms | Ninth on a national level in terms of

volumes of sale handled for Ather

Pre-Owned Vehicles: We deal in the exchange, acquisition and sale of pre-owned passenger vehicles across our vehicle
dealerships. During the six months period ended September 30, 2023, we sold an aggregate of 5,611 pre-owned vehicles through
32 dedicated pre-owned vehicle showrooms and sales outlets and booking offices and 30 of our new passenger vehicles
showrooms in Kerala, Tamil Nadu and Karnataka.

Spare Parts and Accessories Distribution: We commenced our spare parts and accessories distribution business in 2005,
through our Subsidiary, PADL. As on December 31, 2023, our spare parts and accessories distribution business was operated
through 69 touch points comprising of 2 multi-brand pre-owned vehicle retail outlet under the brand name ‘Kartrenz’, 43 retail
outlets and 24 warehouses across Kerala and Karnataka. We have catered to 3,200 customers including active sellers,
independent workshops, authorised service centres and vehicle dealers over the last 18 years.

Facilitating the Sale of Third-party Financial and Insurance Products: As part of our bouquet of offerings, we also facilitate
the sale of various third-party finance and insurance products in relation to the vehicles sold by us, extended warranty and
maintenance contracts, as well as replacement and aftermarket services for automobile products. During the six months period
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ended September 30, 2023, we facilitated the sale of 21,131 and renewal of 119,803 third-party insurance policies, aggregating
to a gross premium of X1,394.16 million and facilitated financial assistance aggregating to ¥10,790.47 million to our customers
through our empanelled lenders.

Driving Schools: We set up our first driving school in Ernakulam in the year 2006. Over the years, we expanded our network
of driving schools by setting up a total of 7 driving schools across Kerala.

With diversified automobile dealerships and a fully integrated business model, the Kuttukaran Group (the group of entities and
business operated by our Promoters and their immediate relatives) has over 70 years of experience in the automobile industry.
John K. Paul, our Whole Time Director and one of our Promoters has over 49 years of experience in the automobile sector. He
is currently the President of the Kerala Automobiles Dealers Association. Francis K. Paul, our Whole Time Director and one
of our Promoters has over 49 years of experience in the automobile sector. Naveen Philip, our Managing Director and one of
our Promoters has over 26 years of experience in the automaobile industry. The experience and diversity of our management
team and our Promoters and the long-standing presence of the Kuttukaran Group in the automobile industry have enabled us to
become valued partners of each of our OEMs giving us a distinct competitive advantage in the industry in which we operate
and has also helped us expand our business considerably by making strategic acquisitions over the years.

We have demonstrated financial performance, with our PAT growing from ¥324.55 million in Fiscal 2021, to *640.74 million
in Fiscal 2023. A snapshot of our key performance indicators for the six months ended September 30, 2023 and Financial Years
ended 2023, 2022 and 2021 are set out below:

Sr. Metric Unit Six-month period | Financial Year Financial Financial
No. ended September ended 2023 Year ended | Year ended
30, 2023 2022 2021
1. |Sales Volumes
-Number of new vehicles sold # 23,993 47,820 37,871 35,105
-Number of pre-owned vehicles sold # 5,611 11,806 10,594 10,098
-Number of vehicles serviced # 5,27,846 957,148 721,400 646,280
2. | Revenue from Operations % million 28,349.97 48,750.02 34,658.79 28,935.25
-Sales of new vehicles T million 19,411.07 33,305.06 23,222.61 19,395.41
-Sale of spare parts and accessories % million 4,115.54 6,820.19 4,687.13 3,783.64
-Sale of pre-owned vehicles T million 1,938.74 3,705.97 2,872.81 2,473.08
-Sale of services < million 1,605.84 2,872.91 2,183.97 1,803.63
-Other Operating income T million 1,278.78 2,045.89 1,692.27 1,479.49
3. |Total Income % million 28,482.08 48,926.28 34,841.99 29,192.52
4. | Profit for the period/year % million 400.44 640.74 336.69 324.55
5. | Earnings Per Share
- Basic 3 6.38** 10.22 5.37 5.17
- Diluted 3 6.38** 10.22 5.37 5.17
6. | Inventory turnover days days 103** 38 45 47
7. | Working capital days days 95** 34 37 35
8. | Net cash generated from operating activities % million (1,611.02) 1,088.93 696.92 951.74
9. | Gross Profit < million 4,334.04 7,324.03 5,491.10 4,604.97
10. | Gross Margin % 15.29% 15.02% 15.84% 15.91%
11. |EBITDA < million 1,459.09 2,348.46 1,786.63 1,748.53
12. | Adjusted EBITDA < million 1,443.04 2,348.46 1,786.63 1,748.53
13. | EBITDA Margin % 5.12% 4.80% 5.13% 5.99%
14. | PAT Margin % 1.41% 1.31% 0.97% 1.11%
15. |RoE % 10.42%** 18.68% 12.03% 13.19%
16. |RoCE % 8.83%** 18.32% 16.79% 17.09%
17. | Net Debt / EBITDA times 5.00** 2.03 1.97 1.68
18. | Debt to Equity times 1.99 1.47 1.33 1.44
19. | Net worth < million 3,842.11 3,430.44 2,798.86 2,460.02
** Not annualised
Below are the details of income generated from our sales of vehicles and services provided:
Six Months period
ended, September Fiscal 2023 Fiscal 2022 Fiscal 2021
30,2023
Particulars % % % %
Ar!“’““t contribution A’?"“”t contribution A’T“’“”t contribution Arf“’“”‘ contribution
(in% (in% (in% (inX
million) | 0@ oy | Pl ey | Rl iony | o tol
income income income income
Sales
Sale of new vehicle | 19,411.07 68.15% | 33,305.06 68.07% | 23,222.61 66.65% | 19,395.41 66.44%
Sale of Accessories 439.42 1.54% 771.22 1.58% 433.59 1.24% 336.69 1.15%
Insurance 237.07 0.83% 395.15 0.81% 286.02 0.82% 272.04 0.93%
commission &
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Six Months period
ended, September Fiscal 2023 Fiscal 2022 Fiscal 2021
30,2023
Particulars % % % %
Arf‘°“"t contribution A’T“’“”t contribution Arf“’“”t contribution AW““‘ contribution
ol to total (i to total (e to total (e to total
million) » million) 2 million) : million) .
income income income income

Finance

Commission

Income from 701.34 2.46% 1,049.48 2.15% 956.26 2.74% 803.52 2.75%

schemes and

incentives

Others 192.81 0.68% 340.94 0.70% 193.50 0.56% 138.20 0.47%

Services

Labour Income 1,605.17 5.64% 2,871.91 5.87% 2,367.73 6.80% 1,818.50 6.23%

Sale of spare parts 2,406.52 8.45% | 3,879.05 7.93% | 2,577.39 7.40% | 2,144.98 7.35%

Insurance 110.32 0.39% 192.52 0.39% 167.59 0.48% 172.11 0.59%

commission

Income from 60.88 0.21% 114.04 0.23% 91.46 0.26% 72.97 0.25%

schemes and

incentives

Others 41.88 0.15% 84.20 0.17% 121.51 0.35% 117.87 0.40%
Strengths

Long standing presence in the automobile industry and well-established relationships with leading OEMs

The Kuttukaran Group entered the automobile industry in 1953 with the commencement of the automobile spare parts and
accessories business. We have since forayed into the automobile dealership business by partnering with various leading OEMs.
Maruti Suzuki and Honda represented approximately 41.00% and 2.00% of the passenger vehicles market share in India in
Fiscal 2023, respectively. Tata Motors (Commercial) represented 40.00% of the commercial vehicles market share in India in
Fiscal 2023. Piaggio and Ather represented 27.00% and 11.00% of electric three-wheeler and electric two-wheeler vehicles
market share (retail sales) in India in Fiscal 2023, respectively. (Source: CRISIL Report)

We set up the first Maruti Suzuki showroom in Trivandrum, Kerala in 1984 under the “Popular” brand. We have since then
strategically expanded our dealership network across the value-chain, from economy to premium to luxury vehicles, by
partnering with Honda and JLR in 2008 and 2010, respectively, and subsequently partnering with Ather and Piaggio in 2021.
We also entered the commercial vehicle dealership space in 1997 by partnering with Tata Motors (Commercial). We have
further diversified our operations within the automobile dealership space by commencing our spare parts and accessories
distribution business in 2005.

We believe that our long-term association with our OEMs and our strong business capabilities have resulted in us becoming a
valued partner of these OEMSs. Further, we have been able to form new dealership associations with commercial vehicle
manufacturers such as BharatBenz. Our dealerships have consistently been validated by majority of OEMs by various awards
and accreditations. For instance, we have been categorised within the “Royal Platinum Band” by Maruti Suzuki for our Arena
dealership in Kerala, “Gold Band” by Maruti Suzuki for Arena dealership in Chennai, and “Alpha Band” by Maruti Suzuki for
our Nexa dealership in Fiscal 2023. Further, we believe that each of our brands, namely, “Popular”, “Vision”, and “Marqland”
under which we operate our Maruti Suzuki, Honda and JLR dealerships, respectively, is widely recognised in South India by
our customers. Kuttukaran Group obtained third rank at India’s coveted ET auto top dealers list 2022 from the Economic Times.
We also received the ‘Top Dealer of the Year — South’ award from ET Auto in 2023, our Margland dealership was also
recognised as the ‘Best Luxury Car Dealership’ at the Times Business Awards in 2018.

Penetration in markets in which we operate complemented by innovative marketing strategies

As of December 31, 2023, our network comprised of 30 showrooms and 84 sales outlets and booking offices for sale of new
passenger vehicles, 21 showrooms and 44 sales outlets and booking offices for sale of commercial vehicles, 85 authorised
service centres for servicing and repair of passenger vehicles and 44 authorised service centres for servicing and repair of
commercial vehicles; and 10 dedicated showrooms and 22 sales outlets and booking offices for sale of pre-owned passenger
vehicles. The break-up of our sales and services network of our Maruti Suzuki, Honda, JLR, Tata Motors (Commercial),
BharatBenz, Piaggio and Ather dealerships as of December 31, 2023, is set out below:

OEM Showrooms Sales Outlets | Service Centres | Showrooms and Sales
and Booking Outlets and Booking
Offices Offices only for Pre-

Owned Vehicles

Passenger Vehicles

Maruti Suzuki 20 81 74 29
Honda 8 3 8 -
JLR 2 - 3 1
Subtotal — Passenger Vehicles 30 84 85 30




OEM Showrooms Sales Outlets | Service Centres | Showrooms and Sales
and Booking Outlets and Booking
Offices Offices only for Pre-
Owned Vehicles
Commercial Vehicles
Tata Motors (Commercial) 13 32 27 -
BharatBenz 8 12 17 -
Subtotal — Commercial Vehicles 21 44 44 -
Electric Two-wheeler and Three-wheeler Vehicles
Piaggio 7 - 7 -
Ather 3 5 3 -
Subtotal — Electric 2W and 3W Vehicles 10 5 10 -
Total 61 133 139 30

We have a deep penetration in semi-urban and rural areas in the states we operate in, which is attributable to several innovative
models adopted by us including the “hub and spoke” model in respect of Maruti Suzuki and Tata Motors (Commercial)
dealerships in Kerala, wherein our showrooms serve as a “hub” to our sales outlets and booking offices located in small towns
and rural areas under the showroom. Our sales outlets and booking offices are typically operated out of smaller premises
showcasing one or more vehicle models and are each managed by designated sales representatives with all other operational
support being provided by our showrooms. Our showrooms, sales outlets and booking offices are present in almost all district
of Kerala. We have 113 sales outlets and booking offices spread across 14 districts in Kerala, which significantly contributes
towards increasing our brand recall among potential buyers across the state of Kerala. Similarly, the number of showrooms,
sales outlets and booking offices, authorised service centres, and pre-owned vehicles showrooms and sales outlets as of
December 31, 2023, are set out below:

State Showrooms Sales Outlets and Service Centres Showrooms and Sales
Booking Offices Outlets and Booking Offices
only for Pre-Owned Vehicles
Kerala 43 113 104 29
Tamil Nadu 15 16 25 2
Karnataka 2 - 3 1
Maharashtra 1 4 7 -

As of December 31, 2023, as part of our Maruti Suzuki dealership operations, we had 432 field sales executives in semi-urban
and rural areas in Kerala who conduct field campaigns in order to increase our penetration in such areas. 34.14%, 31.52%,
34.52% and 35.49% of our sales under our Maruti Suzuki dealership for the six months period ended September 30, 2023 and
Fiscals 2023, 2022 and 2021, respectively, were attributed to our sales outlets and booking offices. Given our deep penetration
in semi-urban and rural areas in Kerala, we believe that we are well poised to meet such increase in demand.

We have also introduced innovative marketing strategies to improve customer engagement and increase footfalls at each of our
showrooms, sales outlets and booking offices and service stations. We have dedicated online portals through which customers
can browse through our offerings, make bookings and book test drives. We organise regular customer meets, print
advertisements and online contests that adds to our brand recall.

Our Subsidiaries also have innovative marketing strategies. For instance, one of our Subsidiary, PMMIL, has also set up mobile
service centres that can reach our customers’ location for routine maintenance and minimizing downtime. PMMIL also offers
comprehensive in-person driver training programs, emphasizing safety features and focusing on fuel efficiency to demonstrate
how our vehicles can contribute to cost savings through reduced fuel consumption. In addition to this, PMMIL also has
additional features such as advanced telematics installed in the commercial vehicles, which demonstrate how our customers
can track fleets, schedule maintenance, and enhance overall operational efficiency. PMMIL also conducts fleet management
webinars on efficient fleet management practices which showcases how commercial vehicles can contribute to cost savings and
increased productivity.

Our expansive network of touch points, coupled with innovative marketing strategies, has helped us expand our reach in the
markets in which we operate and tap into underserved geographies.

Fully integrated business model leading to business stability and higher margin

We believe that our diversified automobile dealerships and a fully integrated business model contributes to our position as a
leading automobile dealership player. In addition to benefiting from the inherent synergies arising out of our business verticals,
our diversified income streams also contribute to higher profitability margins at our dealerships. Our PAT increased from
%324.55 million in Fiscal 2021 to 2640.74 million in Fiscal 2023. Further, we have marked an increase in our revenue from
sales due to an increase in the sales of Nexa vehicles in Fiscal 2023. Increasing demand and sales of electric vehicles and a
consistent growth in the sale of electric two-wheeler and three-wheeler vehicles, in India in Fiscal 2023, has also contributed
significantly towards our growth. In Fiscal 2023, we have also entered into an arrangement with Kochi Metro Rail Limited, a
joint venture of the Government of India and the Government of Kerala, for the sale of electric three-wheeler vehicles for
convenient transportation of their employees within the state. For details of our rankings in terms of volume of services/ service
satisfaction index and volume of sales for Fiscal 2023, see “- Overview” on page 170.
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We offer fully integrated services through our authorised service centres that contribute to higher-margin revenues at each of
our dealerships and helps mitigate the cyclicality that has historically impacted some elements of the automobile sector. Our
authorised service centres contributed to 14.83%, 14.60%, 15.29%, and 14.82% of our total revenue and 46.60%, 55.48%,
54.10%, and 53.44% of our EBITDA during the six months period ended September 30, 2023 and Fiscals 2023, 2022, and
2021, respectively; and our spare parts and accessories distribution vertical contributed to 7.19%, 7.39%, 7.70%, and 6.24% of
our EBITDA during the six months period ended September 30, 2023 and Fiscals 2023, 2022, and 2021, respectively. We
serviced 419,729 passenger vehicles and 103,116 commercial vehicles, through our network of 127 authorised service centres
during the six months period ended September 30, 2023.

We serviced 22 vehicles, for each new vehicle sold by us during the six months period ended September 30, 2023. Our services
and repair vertical at each of our dealerships comprise of work undertaken during warranty period, outside warranty period paid
by the customer, running repair and collision repair services. For our Maruti Suzuki dealership, collision repair services
contribute to higher margins under our services and repairs vertical and formed a significant portion of services and repair work
undertaken by us in the six months period ended September 30, 2023 and the last three Fiscals comprising 21.67%, 21.47%,
20.13%, and 19.19% of all services and repairs and 76.71%, 76.22%, 63.43%, and 54.19% of service and repairs EBITDA
undertaken by us during six months period ended September 30, 2023 and Fiscals 2023, 2022, and 2021, respectively.

Further, our service centres act as points of renewal for vehicle insurance policies from the second year onwards. Out of the
total vehicles sold, 56.19% are brokered by us for finance and 88.07% are insured by insurance policies facilitated by us. As
part of our after sales services, during the six months period ended September 30, 2023, we have facilitated the sale of 21,131
and renewal of 119,803 third-party insurance policies, aggregating to a gross premium of 21,394.16 million and facilitated
financial assistance aggregating 210,790.47 million to our vehicle customers from our empanelled lenders. Sale of such
extended finance and insurance products also helps increase our service and spare parts business by building a customer base
for future repair work at our locations.

Our OEMs offer maintenance programs packaged with the vehicle sale and permit warranty work to be performed only at
authorised service centres such as ours. In addition, our emphasis on selling extended service contracts has bolstered our service
and repairs vertical in each of our dealerships by ensuring customer stickiness beyond the term of the standard manufacturer
warranty period. We believe that our brand mix, distribution reach and the complexity of modern vehicles, combined with our
investment in trained technicians and advanced facilities and our emphasis on selling extended service contracts and synergies
across our business segments and verticals have bolstered our business growth.

Proven ability to identify and capture inorganic as well as organic growth opportunities

As part of our strategic plan to expand our business into other territories and states, we acquired the entire operations of a
sizeable spare parts distributor in Karnataka, in Fiscal 2019, which helped us gain established business channels and a steady
foothold in Karnataka. The business division acquired by us contributed to a total turnover of ¥174.60 million and contributed
to 12.02% of our total turnover and 7.26% of the total EBITDA of the Company during the six months period ended September
30, 2023. We took over eleven service centres and two showrooms from a dealer for Maruti Suzuki in Kerala in 2021. Further,
as of July 31, 2023, we acquired 8 showrooms, 17 service centres and 3 sales outlets and booking offices for BharatBenz in
Tamil Nadu and Maharashtra. Such strategic acquisitions were made considering the consequent geographic and dealership
addition to our business operations. Post such acquisitions, we carry on the business under our own brand name. We have
successfully been able to integrate the businesses acquired through such strategic acquisitions.

We have also achieved organic growth by identifying underserved locations, including through consultation with OEMs, and
by setting up new outlets in such areas. We have added 22 showrooms, 23 sales outlets and booking offices and 47 service
stations across all our dealerships from Fiscal 2021 to Fiscal 2023.

Consistent track record of profitable financial performance and increasing growth

We reported a total income of % 28,482.08 million, ¥48,926.28 million, ¥34,841.99 million and ¥29,192.52 million for the six
months period ended September 30, 2023 and Fiscals 2023, 2022, and 2021, respectively. Our EBITDA was X 1,459.09 million,
%2,348.46 million, 1,786.63 million and %1,748.53 million for the six months period ended September 30, 2023 and Fiscals
2023, 2022, and 2021, respectively. Our profit was 400.44 million, 640.74 million, ¥336.69 million and X324.55 million for
the six months period ended September 30, 2023 and Fiscals 2023, 2022, and 2021, respectively.

While our growth is driven by the growth of the OEMSs, growth through addition of new OEMs like BharatBenz, Piaggio and
Ather to our portfolio has benefited us in recent years. Further expansion of business through increase in touchpoints across all
the states in which we have presence and creating a presence in new states, like Maharashtra, has attributed to increase in the
sales in new geographies. The growth in the premium category of passenger vehicles for our existing OEMs like Maruti Suzuki
through increase in Nexa sales in the last three years general growth of our OEMs like Maruti Suzuki and Honda being the
biggest automobile dealerships of our Company in the passenger vehicle segment, has helped us expand our business and
strengthen our growth. Further, general growth in demand for electric vehicles in the Indian market and increase in production
of electric vehicles by our OEMs, coupled with the growth in the electric two-wheeler and three-wheeler vehicle sales and
services segment has further attributed to the growth of our business.

We believe our ability to consistently demonstrate growth in our business has led to a consistent track record of profitable
financial performance.
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Experienced promoters and management team

The Kuttukaran Group (the group of entities and business operated by our Promoters and their immediate relatives) has over
70 years of experience in the automobile industry. John K. Paul, our Whole Time Director and one of our Promoters has over
49 years of experience in the automobile sector. He is currently the President of the Kerala Automobiles Dealers Association.
Francis K. Paul, our Whole Time Director and one of our Promoters has over 49 years of experience in the automobile sector.
Naveen Philip, our Managing Director and one of our Promoters has over 26 years of experience in the automobile industry.

We believe that the experience, and diversity of our management team and our Promoters and the long standing presence of the
Kuttukaran Group in the automobile industry have enabled us to become valued partners of each of our OEMs giving us a
distinct competitive advantage in the industry in which we operate. Commencing with the establishment and operation of our
first showroom in Trivandrum in 1984 and the subsequent expansion of our network in South India, we believe that our
management team has gained significant and unique experience in establishing and operating an expansive network of
automobile dealerships.

Strategies

Sustained growth of our higher margin services and repair business, sale of pre-owned passenger vehicles and facilitation
of sale of third-party financial products

We intend to sustain and increase the growth of our services and repair vertical through a combination of measures including
increasing the number of authorised service centres, focussing on customer retention, raising awareness about preventive
maintenance amongst customers, selling vehicle service contracts in conjunction with vehicle sales and efficient management
of parts inventory. We intend to add incremental service bays and additional authorised service centres in the markets in which
we operate in order to cater to additional customers and further enhance our higher-margin service and repair revenues. We
also propose to leverage the linkages between our showrooms, sales outlets and booking offices and authorised service centres
to retain customers of our new and pre-owned vehicles as continuing clients of our service departments. To accomplish this
end, we use database systems and analytics that track the vehicle owners’ maintenance records and provide advance notice to
them when their vehicles are due for periodic service. We continue to train our service personnel to establish relationships with
their service clients to promote long-term business relationships.

India’s pre-owned passenger vehicle segment is expected to grow at a CAGR of 12.00%-14.00% between Fiscal 2023 and
Fiscal 2028 and reach 8.3-8.8 million vehicle sales by Fiscal 2028. Increased need for personal mobility, growing disposable
income, lowering replacement cycles and increasing financial penetration is expected to drive this growth. (Source: CRISIL
Report) Our scale and market presence places us at an advantage to capture this opportunity. We intend to leverage on our early
mover advantage in this space by increasing the number of showrooms and outlets catering to the sale of pre-owned passenger
vehicles under our dealerships and employ robust analytical tools to better manage and optimise our pre-owned passenger
vehicle procurement and sales processes. We also propose to provide consumers with tools to help compare new and pre-owned
vehicles and obtain proprietary valuation estimates to facilitate their purchase or sale of a vehicle.

Given our scale of operations, we tie up with various lenders and insurers to provide financing and insurance coverage for new
vehicles as well as pre-owned vehicles sold at our showrooms and sales outlets and booking offices. As on December 31, 2023,
we have empanelled 20 insurers and 13 financial institutions, the sale of whose products we facilitated at our dealerships. We
intend to continue to engage with a wider range of lenders and insurers in order to provide our customers with varied options.
In order to improve facilitation of sales of third-party financial products such as vehicle insurance policies and vehicle financing,
we propose to continue to focus on enhancing our salesperson training program and increasing our product offerings.

Continue to increase sales at our existing dealerships

Given that vehicle sales is a key driver for generating income under our other business verticals including our services and
repairs business, we intend to capitalise on the expected growth in demand for automobiles (including electric vehicles) in India
by increasing sales of our passenger vehicles, commercial vehicles and electric vehicles at each of our existing showrooms and
sales outlets and booking offices through targeted marketing efforts/strategies, operational efficiencies, as well as capital
investments designed to support our growth targets.

To increase awareness and footfalls at our showrooms and sales outlets and booking offices, we shall continue to use a
combination of traditional, digital and social media to reach potential customers. We propose to continue to focus on enhancing
our enquiry capabilities, and workshop conversions. Our marketing strategies are customised to the specific segment of
customers which we intend to cater to. Given that a major thrust of the growth in the automobile retail sector is expected to
come from the younger population, we intend to increase customer engagement in the digital space, by adopting a
comprehensive marketing strategy that encompasses all avenues of customer engagement including websites, social media,
video, mobile, email marketing, online advertising, search engine optimization, branding, and content. In this regard, we have
introduced digital brochures.

Expansion of our network and diversification of our product portfolio

Domestic passenger vehicles sales are expected to increase by 6.00%-8.00% CAGR over Fiscal 2023 to Fiscal 2028. (Source:
CRISIL Report) Further, pre-owned passenger vehicle segment is expected to grow at a CAGR of 12.00%-14.00% between
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Fiscal 2023 and Fiscal 2028 and reach 8.3-8.8 million vehicle sales by Fiscal 2028. (Source: CRISIL Report) Over mid to long-
term, moderate macroeconomic growth, increasing disposable income, modest increase in the cost of vehicle acquisition are
likely to drive demand for passenger vehicles. Other factors that would aid demand are increasing urbanization, government
support to farm incomes. (Source: CRISIL Report)

We intend to capitalise on the increasing demand for new and pre-owned passenger vehicles by adding new showrooms, sales
outlets and booking offices and authorised service centres to our existing network of 30 showrooms, 84 sales outlets and booking
offices, 29 pre-owned showrooms and outlets and 85 authorised service centres for passenger vehicles as of December 31, 2023
and partnering with well-known OEMs. Our expansion plans are evaluated on the basis of factors unique to that opportunity
such as expected investment and financial returns, location, concentration of the same brands in the area and the catchment area
served.

Going forward, dealership additions are expected to be in sync with the economic growth as well as estimated growth in
passenger vehicle sales. New entrants are expected to continue their network expansion, especially in tier 2/ tier 3 cities.
(Source: CRISIL Report) Demand for vehicles is expected to increase in the rural areas on the back of a rise in finance
penetration in the long term, as banks and NBFCs continue to focus on semi-rural and rural areas and improvements in rural
infrastructure which is likely to bolster rural incomes. (Source: CRISIL Report) Given our early-mover advantage in catering
to the semi-urban and rural areas through our significant network of sales outlets and booking offices, we believe we are well
placed to take advantage of the expected growth in this sector. We intend to continue to increase our penetration in these areas
by the addition of newer showrooms and sales outlets and booking offices. Further, we intend to expand our Maruti Suzuki
business in Karnataka starting with Bangalore.

We also monitor trends in customer preferences and adapt to changing preferences by managing our inventory and diversifying
our portfolio. For instance, we anticipated the increasing demand for premium and luxury vehicles in the markets that we
operate, and added vehicles manufactured by Maruti Suzuki under the ‘Nexa’ brand to our portfolio in 2015 and vehicles
manufactured by Honda and JLR. We intend to continue to increase our presence and offerings in these segments by expanding
our existing dealerships as well as setting up new dealerships for our existing OEMs in the relevant segments.

We intend to continue to strategically diversify our portfolio, and will thus, continue to evaluate prospects of introducing
additional brands to our existing portfolio to meet changing customer preferences.

Grow through strategic acquisitions

We believe that attractive expansion opportunities exist for well-capitalized dealership groups with experience in identifying,
acquiring and integrating dealerships. As of December 31, 2023, our network comprised of 30 showrooms and 84 sales outlets
and booking offices for new passenger vehicles, 21 showrooms and 44 sales outlets and booking offices for commercial
vehicles, 85 authorised service centres for passenger vehicles, 44 authorised service centres for commercial vehicles and 32
showrooms and sales outlets and booking offices for pre-owned passenger vehicles through which we seek to offer an optimal
mix of our products and services within our key markets.

We generally seek to acquire dealerships with high-growth automobile brands which may or may not be part of our existing
portfolio in highly concentrated or growing demographic areas that will benefit from our management expertise, manufacturer
relations and scale of operations, as well as smaller, single location dealerships that can be effectively integrated into our
existing operations. We have made strategic acquisitions, considering the consequent geographic and dealership addition to our
business operations and continue to look for opportunities for inorganic growth through strategic acquisitions and undertake
the same for continued growth. We have in the past achieved inorganic growth through strategic acquisitions. For instance, we
acquired 11 service centres and 2 showrooms from a dealer for Maruti Suzuki in Kerala in 2021. Additionally, we acquired 8
showrooms, 17 service centres and 3 sales outlets and booking offices for BharatBenz in Tamil Nadu and Maharashtra. Our
Subsidiary, PADL, has also executed a term sheet dated January 16, 2024 to invest in an automotive aggregator.

Invest in technology and increase our digital presence

The internet is primarily influencing the choices of customers with respect to new and pre-owned vehicle purchase decisions.
The internet is generating better-informed customers and improving the efficiency of the sales process. (Source: CRISIL Report)
We intend on enhancing our digital and online presence, by investing in technology, to make it more user friendly and
informative about the products and services offered by us, latest launches by our OEM partners, discounts, features and related
information etc.

Using our proprietary software, our website, www.popularmaruti.com, and the websites of our OEMS including,
www.marutisuzuki.com, www.hondacarindia.com and www.tatamotors.com, we intend to create awareness among the internet
users about the various new and pre-owned vehicle models available in our inventory to be able to make subsequent purchases
from us. Customers will also be able to track their vehicle maintenance schedules and reach out to us for any complaints or
queries. We have also entered into lead referral agreements with online portals to lead customer inquiries to our website. We
also intend to employ specially trained internet sales personnel at our dealerships to respond to customer inquiries online.

This, we believe, will help customers make more informed decisions, enhance our brand recall with customers and encourage
them to make a purchase from us, enabling us to expand our network of customers. As of January 24, 2024, we had 0.23 million
followers on Facebook, and 0.02 million followers on Instagram.
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OUR BUSINESS OPERATIONS

Our key automobile dealership segments operated by us under our Company and our Subsidiaries, are as follows:

Passenger Vehicle Dealerships

Our Company operates passenger vehicle dealership of Maruti Suzuki and our Subsidiaries, VMPL and PAWL,
operate passenger vehicle dealerships of Honda and JLR, respectively.

As of December 31, 2023, our passenger vehicle dealership network was spread across 14 districts in Kerala, 2 districts
in Tamil Nadu and 2 districts in Karnataka. As of December 31, 2023, our network comprised of 30 showrooms and
84 sales outlets and booking offices for new passenger vehicles, 85 authorised service centres and 30 dedicated
showrooms and sales outlets and booking offices for pre-owned passenger vehicles. The break-up of our sales and
services network as of December 31, 2023 is set out below:

OEMs Showrooms Sales outlets and Authorised service | Showrooms and outlets
Booking offices centres for pre-owned vehicles

Maruti Suzuki 20 81 74 29

Honda 8 3 8 -

JLR 2 - 3 1

Total 30 84 85 30

We offer a wide spectrum of passenger vehicles (covering economy vehicles, premium vehicles, and luxury vehicles),
internal combustion engine (“ICE”) vehicles and electric vehicles, manufactured by Maruti Suzuki, Honda and JLR.
We believe our brand mix is well-suited to the customer demand in the markets that we serve.

In respect of the sale of passenger vehicles, our range of offerings under the Maruti Suzuki, Honda and JLR dealerships
along with the number of units sold during the six months period ended September 30, 2023 and the last three Fiscals
is as set out below:

Passenger vehicle segment Six months Fiscal 2023 Fiscal 2022 Fiscal 2021
period ended
September 30,
2023
No. of units sold
Maruti Suzuki
Mini 2,432 7,382 7,257 7,664
Compact 9,440 17,014 13,180 13,153
Mid-Size 50 183 239 263
Utility vehicles 2,870 5,249 4,134 3,621
Vans 613 1,120 1,332 1,422
Total (A) 15,405 30,948 26,142 26,123
Honda
B segment
B+ segment 2 169 418 268
LC segment 562 1,060 1,163 1,169
UC segment 264 1,304 1,270 755
Mid sport utility vehicles - 62 88 122
Sport utility vehicles 106 - - -
Multi utility vehicles
Total (B) 934 2,595 2,939 2,314
JLR
Luxury vehicles 137 138 148 164
Total (C) 137 138 148 164
Total (A)+(B)+(C) 16,476 33,681 29,229 28,601
Revenue from sale of new passenger 12,146.19 21,072.67 16,368.65 14,790.84
vehicles (X in million)
EBITDA Margin from sale of new 330.30 455.21 346.37 373.14
passenger vehicles

In respect of the services and repairs vertical for passenger vehicles, the number of services and repairs delivered
during the six months period ended September 30, 2023 and the last three Fiscals is as set out below:

Services and Repairs Six months Fiscal 2023 Fiscal 2022 Fiscal 2021
period ended
September 30,
2023
No. of services and repairs delivered 419,729 791,360 611,639 549,023
Revenue from services and repairs (in X 3,012.25 5,716.13 4,405.00 3,651.64
million)
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Services and Repairs Six months Fiscal 2023 Fiscal 2022 Fiscal 2021
period ended
September 30,
2023
EBITDA Margin* 595.92 1,222.19 920.57 862.54

*  EBITDA = Profit before tax, Depreciation and Amortisation and Finance Cost. EBITDA Margin is % of EBITDA to Total Revenue

In respect of the sale of pre-owned passenger vehicles, the number of units sold during the six months period ended
September 30, 2023 and the last three Fiscals is as set out below:

Pre-owned vehicles Six months Fiscal 2023 Fiscal 2022 Fiscal 2021
period ended
September 30,
2023
No. of units sold 5,510 11,674 10,573 10,098
Revenue (in < million) 1,842.93 3,551.99 2,798.96 2,471.50

With respect to the facilitation of sale of third-party financial and insurance products in relation to passenger vehicles,
the number of units in respect of which we have facilitated sale of financial products during the six months period
ended September 30, 2023 and the last three Fiscals is as set out below:

Other Operating Revenue Six months Fiscal 2023 Fiscal 2022 Fiscal 2021
period ended
September 30,
2023
No. of passenger vehicles insured 140,013 265,968 219,298 225,951
No. of passenger vehicles financed 9,078 22,355 16,503 17,591
Revenue (in X million) 323.82 588.68 450.21 44451

Our pre-owned car sales include retail sales and wholesales. During the six months ended September 30, 2023, 78.20%
of our pre-owned car sales was retail sales directly to customers and 21.80% was wholesales to other dealers/broker
channels. The following chart shows the process of sales of our vehicles and sale of pre-owned vehicles:
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TRANSFER TO SERVICE

Maruti Suzuki Dealership

The first dealership in Kerala for Maruti Suzuki vehicles was awarded to our Company in 1984. We operate our Maruti
Suzuki dealership under the “Popular” brand and sell new passenger vehicles manufactured by Maruti Suzuki through
our network of ‘Arena’ and ‘Nexa’ dealerships, in various districts of Kerala and Tamil Nadu. We also facilitate the
sale of pre-owned vehicles under the ‘Maruti True Value’ brand and provide servicing and repairs for vehicles
manufactured by Maruti Suzuki. We also operate 7 driving schools under the ‘Maruti Driving School’ brand in Kerala.

Our Company has entered into two dealership agreements with Maruti Suzuki dated August 5, 2021 (“Nexa
Agreement”) and January 1, 2022 (“Arena Agreement”), collectively with Nexa Agreement, the “Maruti
Dealership Agreements”), respectively. The Nexa Agreement is valid for a term of three years from April 1, 2021
and is renewable for a successive term of three years with the mutual consent of both parties. The Arena Agreement
is valid for a term of three years from January 1, 2022 and is renewable for successive terms of three years with the
mutual consent of both parties. Pursuant to the Maruti Dealership Agreements, we have been appointed as authorised
dealers of Maruti Suzuki passenger vehicles, on a non-exclusive and non-transferable basis, to sell passenger vehicles,
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spare parts and accessories of the passenger vehicles and provide services and repairs for the passenger vehicles
manufactured by Maruti Suzuki in various districts of Kerala and in Chennai of Tamil Nadu. Maruti Suzuki has also
granted a non-exclusive, non-assignable and personal right to our Company to use their name and marks for the
purpose of or in connection with the identification, advertising, promotion, sale, supply or servicing of passenger
vehicles of Maruti Suzuki during the currency of the agreement. The Maruti Dealership Agreements may be terminated
by Maruti Suzuki without cause by providing a notice of 90 days Further, Maruti Suzuki also has the right to terminate
the Maruti Dealership Agreements on account of breach of the terms of the agreement by us or, inter alia, upon us
becoming bankrupt or committing fraud in connection with the agreements. Pursuant to the terms of the agreements,
we are required to ensure that our dealerships comply with the specified operational procedures, our technicians are
trained as per Maruti Suzuki’s requirements and also comply with restrictions relating to inventory levels, working
capital levels, marketing and branding, among other things. For details of how our OEMs can influence our operations,
see “Risk Factors — We are subject to the significant influence of our OEMs. Our top two OEMs i.e., Maruti Suzuki
and Tata Motors (commercial), account for more than 80% of our Company’s consolidated revenue in the six months
period ended September 30, 2023 and each of Fiscal 2023, 2022 and 2021. Such significant influence of our OEMs
and restrictions imposed by them pursuant to the terms of our dealership agreements may adversely impact our
business, results of operations, financial condition and prospects, including our ability to expand into new territories
and acquire additional dealerships.” on page 27.

We are also required to ensure that our facilities, including the showrooms, authorised service centres and sales outlets
and booking offices, meet the specifications prescribed by the OEMs. Further, expansion of our dealership to new
locations would be subject to the consent and sole discretion of Maruti Suzuki. Similarly, entering into agreements
with new OEMs would require the prior consent of Maruti Suzuki. For further details in relation to restrictions imposed
on us in this regard, see “Risk Factors — We may fail to successfully implement our growth strategy, which includes
acquiring existing dealerships, diversifying our portfolio and penetrating deeper into existing geographic locations
which may adversely affect our financial condition and results of operations.” on page 34.

The map below sets out details of the presence of our Company in Kerala and Tamil Nadu, as of December 31, 2023.

Sale of new passenger vehicles

We are the seventh largest passenger vehicles dealership for Maruti Suzuki, in terms of sales by volume, in India, in
Fiscal 2023. During the six months ended September 30, 2023, we sold 15,405 new passenger vehicles of Maruti
Suzuki. Our Maruti Suzuki dealership contributed towards the sale of 93.50%, 91.89%, 89.44% and 91.34% of the
total number of passenger vehicles sold by us in the six months period ended September 30, 2023 and the Fiscals 2023,
2022 and 2021, respectively.

Our ‘Arena’ showrooms sell Alto K10, Spresso, Celerio, Wagon R, Eeco, Swift, Dzire, Ertiga and Brezza models of
passenger vehicles and our ‘Nexa’ showrooms sell the Baleno, Ciaz, XL6, Ignis, Grand Vitara, Jimny, Fronx and
Invicto models of passenger vehicles.

We purchase our new vehicle inventory directly from Maruti Suzuki. We place orders fortnightly with Maruti Suzuki
for passenger vehicles based on our internal assessment of customer demand., Maruti Suzuki generally allocates new
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vehicles to us based on availability, monthly sales level market area demand and our order forecast. Accordingly, we
rely on Maruti Suzuki to provide us with vehicles that meet consumer demand at dealership locations, in appropriate
quantities and prices. However, if certain models of vehicles, or vehicles with certain option configurations are in short
supply, we attempt to exchange these vehicles among our own showrooms to accommodate customer demand and to
balance inventory. We receive monetary incentives from Maruti Suzuki for meeting certain targets set by Maruti
Suzuki for sale of specific models of vehicles.

Services and Repairs

We were ranked number one, on a national level, in terms of volume of services, for Maruti Suzuki (Arena and Nexa)
in Fiscal 2023. Our Company was ranked the ‘All India Second Highest Paid Service Load’ for Fiscal 2023 among
Maruti Suzuki dealerships. Services and repairs at our Maruti Suzuki dealerships accounted for 13.62% of our total
passenger vehicle dealership revenue and 41.46% of our passenger vehicle dealership EBITDA, during the six months
ended during the six months ended September 30, 2023. Our maintenance and repair services under our dealerships
include warranty work, customer paid work, running repair and collision repair services.

New passenger vehicles sold by Maruti Suzuki are covered under manufacturer warranty for a period of two years or
40,000 kilometres, whichever is met earlier. We also sell extended warranty contracts to customers which will cover
periods of up to one year or 60,000 kilometres, two years or 80,000 kilometres and three years or 100,000 kilometres,
whichever is met earlier. We also offer periodic maintenance packages and road-side assistance in case of emergencies.

We strive to make each customer making a purchase from our showrooms or sales outlets and booking offices also a
customer of our services and repairs offering. Our dealerships keep detailed records of our customers’ maintenance
and service histories, and promptly follow up with customers when vehicles are due for periodic maintenance or
service. Several of our authorised service centres have extended evening and weekend service hours and also offer
vehicle pick up and drop services for the convenience of our customers. We also offer express repair services such as
paint-less dent removal, plastic repair, headlight reconditioning and quick body repair service at most of our facilities
in order to offer our customers the convenience of one-stop shopping for all of their automobile requirements. We also
provide 24 hour break down/ accident assistance to our customers.

As of December 31, 2023, we had 64 body shops across Kerala and Tamil Nadu, where we provide collision repair
services which included services covered under vehicle insurance claims as well as cash payments made by customers.
Our Company was ranked ‘All India Highest in the Bodyshop Load’ for Fiscal 2023 for Maruti Suzuki.

Pre-owned Vehicle Sales

We operated 29 showrooms and outlets under the ‘Maruti True Value’ brand as of December 31, 2023. During the six
months ended September 30, 2023, we sold 5,151 pre-owned vehicles through our ‘Maruti True Value’ showrooms,
which generated 9.36% of the passenger vehicle dealership revenue of our Company and 4.47% of the passenger
vehicle dealership EBITDA of our Company.

We acquire pre-owned vehicles of all manufacturers by way of trade-ins from customers in connection with their
purchase of a new vehicle from us, as well as from the open market including vehicle auction brokers, online portals
and other dealers. To improve customer confidence in our pre-owned vehicle inventory, certain pre-owned vehicles
sold by us, which meet certain specified criteria are certified by Maruti Suzuki under its pre-owned car certification
programme, ‘Maruti True Value’. If certified, the pre-owned vehicle owner is typically provided benefits and
warranties similar to those offered to customers purchasing new Maruti Suzuki vehicles.

Vehicle Finance and Insurance Sales

Facilitating sale of third-party financial products including insurance policies and vehicle finance through our Maruti
Suzuki dealerships represented 1.63% of the passenger vehicle dealership revenue of our Company, during the six
months ended September 30, 2023. Our dealerships are also equipped to arrange third-party financing and insurance
coverage in connection with purchase of new vehicles at our customers’ option. Further, our authorised service centres
also facilitate renewal of insurance for our customers. During the six months ended September 30, 2023, as part of our
after sales services, we have facilitated the sale of 14,530 new insurance policies and renewal of 110,795 insurance
policies, aggregating to a gross premium of ¥1,057.66 million. Further, during the six months ended September 30,
2023, we have also facilitated financial assistance aggregating to 35,533.21 million to our vehicle customers, through
our Maruti Suzuki dealerships. Third-party financing and insurance options offered by us are based on a list of lenders
and insurers empanelled by Maruti Suzuki which is uniform for all Maruti Suzuki dealerships. We typically receive a
portion of the cost of financing paid/ sum assured by the customer for each transaction as a fee from such empanelled
finance/ insurance companies.

Honda Dealership

As of March 31, 2023, we were amongst the top six passenger vehicles dealership for Honda, in terms of sales by
volume, in India. We commenced our dealership with Honda in the year 2008 though our Subsidiary, VMPL, under
the ‘Vision” brand in Kerala. As of December 31, 2023, we operated 8 showrooms, 3 sales outlets and booking offices
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and 8 authorised service centres in Kerala. As of September 30, 2023, we sold 32.82% of all passenger vehicles sold
by Honda in Kerala.

Through our Honda dealership, we sell and service a wide range of automobiles in Kerala. We deal in various models
of vehicles, ranging from economy vehicles to premium vehicles. The Honda pre-owned vehicles are sold through
specified locations by the Company under the “Auto Terrace” brand.

Our Subsidiary, VMPL, has entered into a dealership agreement with Honda dated July 19, 2023 (“Honda Dealership
Agreement”). Pursuant to the terms of the Honda Dealership Agreement, VMPL has been authorised as a dealer on a
non-exclusive and non-transferable basis, to sell and service passenger vehicles manufactured by Honda in identified
and pre-approved locations of Kerala. The Honda Dealership Agreement is valid for a term of nine months from July
1, 2023 and is renewable for a period of six months with the mutual consent of both parties. In accordance with the
Honda Dealership Agreement, VMPL’s sales office, showroom, workshop, spare parts and accessories shop and
parking facilities are required to be located at one contiguous piece of land in the same location. Any splitting of the
facility will require a prior consent to be obtained from Honda. Further, any expansion of VMPL’s business activities
in terms of setting up new branches, extended outlets, relocation of existing facilities or setting up sub-operations in
other locations engaging in the business of inter alia, procuring, advancing and/or selling the competing products of
any other suppliers or entering into agreements with new OEMs, will require prior consent from Honda. Under the
Honda Dealership Agreement, VMPL is required to adhere to the corporate identity norms and operating standards
prescribed by Honda from time to time for usage of Honda’s corporate logo types, trademarks, combination marks and
signages. The Honda Dealership Agreement also covers business processes, operational standards and procedures that
VMPL is required to comply with, for enhancing operational efficiency and ensuring desired customer experience.
Additionally, VMPL is also required to furnish a bank guarantee to Honda which needs to remain valid for the duration
of the agreement. As per the terms of the Honda Dealership Agreement, Honda may terminate the agreement without
prior notice on the occurrence of any exceptional event or breach of terms of the Honda Dealership Agreement
including, inter alia, upon VMPL becoming bankrupt or undergoing a change in control or ownership without the
prior consent from Honda or undertaking actions which could bring disrepute to the name of Honda. For details of
how our OEMs can influence our operations, see “Risk Factors — We are subject to the significant influence of our
OEMs. Our top two OEMs i.e., Maruti Suzuki and Tata Motors (commercial), account for more than 80% of our
Company’s consolidated revenue in the six months period ended September 30, 2023 and each of Fiscal 2023, 2022
and 2021. Such significant influence of our OEMs and restrictions imposed by them pursuant to the terms of our
dealership agreements may adversely impact our business, results of operations, financial condition and prospects,
including our ability to expand into new territories and acquire additional dealerships.” on page 27.

In addition to the above, VMPL can also deal in used cars in the name and style of “Auto Terrace”, under the Honda
Dealership Agreement. Sale of vehicles for use as taxis, car rentals or as a reward in any competition is subject to the
prior consent of the OEMs. We are also required to ensure that our facilities, namely, the showrooms, authorised
service centres, sales office etc. meet the specifications prescribed by the OEM.

The map below sets out details of our showrooms, sales outlets and booking offices and authorised service centres
across Kerala as of December 31, 2023:
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Sale of new passenger vehicles

As of September 30, 2023, we sold 934 new passenger vehicles through our Honda dealership. We were within the
top six with respect to our dealership with Honda in terms of sales by volume, across India as of March 31, 2023. Our
Honda dealership contributed towards the sale of 5.67%, 7.70%, 10.06%, and 8.09% of the total number of passenger
vehicles sold by us in the six months period ended September 30, 2023 and Fiscals 2023, 2022, and 2021, respectively.

We purchase our new vehicle inventory and in certain cases, the spare parts and accessories inventory, directly from
Honda. However, if certain models of vehicles, or vehicles with certain option configurations, are in short supply, we
attempt to exchange such vehicles with other showrooms within our dealership of Honda and also among our own
showrooms, to accommodate customer demand. New vehicles and parts are sold by us at prices decided by us provided
that the prices are not above the maximum sale price issued to us by Honda.

Service and Repairs

We were ranked the number one dealership in terms of volume of services handled in Kerala for Honda and we were
also the sixth largest dealer for Honda in terms of sales by volume handled as of March 31, 2023. Service and repairs
at our Honda dealership accounted for 33.67% of our Honda dealership revenue and 111.38% of our Honda dealership
EBITDA margin during the six months ended September 30, 2023. New passenger vehicles sold by us through our
Honda dealership are covered under manufacturer warranty for a period typically ranging from two to three years or
in certain cases, based on kilometres. We generate services and repair revenue in connection with warranty as well as
non-warranty work performed at each of our authorised service centres. We also offer roadside assistance in case of
emergencies and periodic maintenance packages.

Our dealership keeps detailed records of our customers’ maintenance and service histories, and promptly follow up
with customers when vehicles are due for periodic maintenance or service. Many of our authorised service centres
have extended evening and weekend service hours and also offer vehicle pick up and drop services for the convenience
of our customers. We also offer express repair services such as paint-less dent repair, headlight reconditioning and
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quick body repair service at 8 of our facilities in order to offer our customers the convenience of one-stop shopping
for all of their automobile requirements.

Pre-Owned Vehicle Sales

We deal in pre-owned passenger vehicles under various brands through our existing Honda showrooms. We believe
that this business helps in promoting new vehicle sales through exchange of pre-owned vehicles. The Honda pre-
owned vehicles are sold through specified locations by the Company under the brand name “Auto Terrace”. Further,
to improve customer confidence in our pre-owned vehicle inventory, pre-owned vehicles that meet certain specified
criteria are sold as certified vehicles under various programs of Honda.

Vehicle Finance and Insurance Sales

Facilitating sale of third-party financial products including insurance policies and vehicle finance through our Honda
dealership represented 0.16% of the passenger vehicle dealership revenue of our Company, during the six months
ended September 30, 2023. Our dealership is also equipped to arrange third-party financing and insurance coverage in
connection with new vehicle purchases at our customers’ option.

Further, our authorised service centres also facilitate renewal of insurance for our customers. As part of our after sales
services, we have facilitated the sale of 813 new insurance policies and renewal of 6523 insurance policies, aggregating
to a gross premium of 2109.14 million. Additionally, we have also facilitated financial assistance aggregating 3473.78
million to our vehicle customers during the six months ended September 30, 2023, through our Honda dealership.
Third-party financing and insurance options offered by us are based on a list of lenders and insurers empanelled by
Honda which is uniform for all Honda dealerships. We receive a portion of the cost of financing paid/ sum assured by
the customer for each transaction as a fee from such empanelled finance/ insurance companies.

JLR Dealership

Our JLR dealership is operated by our Subsidiary, PAWL, under the ‘Marqland’ brand in Karnataka through which
we sell and service new passenger vehicles in the luxury passenger vehicle sub-segment. We also deal in pre-owned
passenger vehicles through our existing showrooms. We commenced our JLR dealership in 2010 in Karnataka. We
operated 2 showrooms, 3 authorised service centres and 1 pre-owned vehicle outlet in Karnataka, as of December 31,
2023.

PAWL has entered into a dealership agreement with JLR dated November 30, 2017 (“JLR Dealership Agreement”).
The JLR Dealership Agreement has been effective from November 30, 2017 and will remain valid until terminated
earlier by any of the parties by giving a twelve months’ prior notice to the other party for such termination. Pursuant
to the JLR Dealership Agreement, PAWL has been appointed as the authorised seller and repairer of JLR on a non-
exclusive basis, to sell and service passenger vehicles manufactured by JLR in the defined market area in Karnataka.
The JLR Dealership Agreement may be terminated unilaterally by JLR for breach of the terms thereof or, inter alia,
upon PAWL failing to comply with repayment terms of its debt documentation and contravening applicable laws and
regulations. The JLR Dealership Agreement covers business processes, operational standards and procedures that
PAWL needs to comply with, for enhancing operational efficiency and ensuring desired customer experience at
dealerships. Further, under the JLR Dealership Agreement, PAWL is subject to numerous operational requirements
and restrictions relating to inventory levels, working capital levels, sales process, marketing and branding, showroom
and service facilities, signage, personnel, changes in management, and monthly financial reporting, among other
things. PAWL is also required to adhere to certain service and customer satisfaction levels prescribed by JLR in
operating its dealerships and the failure to do so may lead to termination of the JLR Dealership Agreement. Further,
outside the market area as defined in the agreement, PAWL cannot maintain additional sales or delivery outlets, solicit
new customers by personalized advertising or otherwise or entrust third parties with distribution or servicing of JLR
vehicles. For details of how our OEMs can influence our operations, see “Risk Factors — We are subject to the
significant influence of our OEMs. Our top two OEM s i.e., Maruti Suzuki and Tata Motors (commercial), account for
more than 80% of our Company’s consolidated revenue in the six months period ended September 30, 2023 and each
of Fiscal 2023, 2022 and 2021. Such significant influence of our OEMs and restrictions imposed by them pursuant to
the terms of our dealership agreements may adversely impact our business, results of operations, financial condition
and prospects, including our ability to expand into new territories and acquire additional dealerships.” on page 27.
We are also required to ensure that our facilities, namely, the showrooms, authorised service centres, sales outlets and
booking offices etc. meet the specifications prescribed by the OEM.

The map below sets out details of our showrooms, pre-owned vehicle showrooms and authorised service centres in
Karnataka as of December 31, 2023:
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Sale of new passenger vehicles

During the six months ended September 30, 2023, we sold 137 JLR vehicles. We were the fifth largest retailer with
respect to our dealership with JLR in terms of sales by volume, across India as of March 31, 2023. Our JLR dealership
contributed towards the sale of 0.83%, 0.41%, 0.51%, and 0.57% of the total number of passenger vehicles sold by us
in the six months period ended September 30, 2023 and Fiscals 2023, 2022, and 2021, respectively.

We purchase our new vehicle inventory and in certain cases, the spare parts and accessories inventory, directly from
JLR. We place orders for vehicles on a monthly basis with JLR based on our internal assessment of customer demand
(which is based on past trends). However, JLR allocates new vehicles to us based on availability, monthly sales levels
and market area demand. Accordingly, we rely on JLR to provide us with vehicles that meet consumer demand at
suitable locations, in appropriate quantities and prices.

Prices for all models of vehicles and related accessories are fixed by JLR. Additionally, discount schemes and other
offers are announced by JLR periodically.

Service and Repairs

We were ranked third in terms of volume of services handled for JLR as of March 31, 2023. Service and repairs at our
JLR dealership accounted for 12.60% of our JLR dealership revenue and 22.16% of our JLR dealership EBITDA
margin during the six months ended September 30, 2023. New passenger vehicles sold by us through our JLR
dealership are covered under: (i) manufacturer warranty for a period typically ranging two years or in certain cases,
based on kilometres, and (ii) default manufacturer’s warranty for a period of three years and unlimited kilometres.
Further, our customers can extend the warranty for a period of two years and 125,000 kilometres by paying an
additional amount. Our dealership keeps detailed records of our customers’ maintenance and service histories, and
promptly follow up with customers when vehicles are due for periodic maintenance or service. Many of our authorised
service centres have extended evening and weekend service hours and also offer vehicle pick up and drop services for
the convenience of our customers. We also offer express repair services such as paint-less dent repair, headlight
reconditioning and quick body repair service at most of our facilities in order to offer our customers the convenience
of one-stop shopping for all of their automobile requirements.
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Pre-owned Vehicle Sales

We deal in pre-owned passenger vehicles through our existing showrooms. We believe that this business helps in
promoting new vehicle sales through exchange of pre-owned vehicles. Further, to improve customer confidence in our
pre-owned vehicle inventory, pre-owned vehicles that meet certain specified criteria are sold as certified vehicles under
various programs of all vehicles.

Vehicle Finance and Insurance Sales

Facilitating sale of third-party financial products including insurance policies and vehicle finance through our JLR
dealership represented 0.11% of the passenger vehicle dealership revenue of our Company during the six months ended
September 30, 2023. At our customers’ option, our dealership can arrange third-party financing and insurance coverage
in connection with new vehicle purchases. Further, our authorised service centres also facilitate renewal of insurance
for our customers.

As part of our after sales services, we have facilitated the sale of 113 new insurance policies and renewal of 196
insurance policies, aggregating to a gross premium of 346.13 million. We have also facilitated financial assistance
aggregating X720.51 million to our vehicle customers during the six months ended September 30, 2023, through our
JLR dealership. Third-party financing and insurance options offered by us are based on a list of lenders and insurers
empanelled by JLR which is uniform for all JLR dealerships. We typically receive a portion of the cost of the financing
paid/ sum assured by the customer for each transaction as a fee from such empanelled finance / insurance companies.

Commercial Vehicle Dealership

We operate our commercial vehicle dealership of Tata Motors (Commercial) through our Subsidiary, PMMIL, and
BharatBenz through our Subsidiary, PMPL.

Our Tata Motors (Commercial) dealership network is spread across 13 showrooms, 32 sales outlets and booking offices
and 27 authorised service centres for commercial vehicles in Kerala and Tamil Nadu. Our BharatBenz dealership
network is spread across 8 showrooms, 12 sales outlets and booking offices and 17 authorised service centres for
commercial vehicles in Maharashtra and Tamil Nadu. We also commenced sale of commercial vehicles of Maruti
Suzuki in February 2019 through our showroom in Thrissur, Kerala. The break-up of our sales and services network
as on December 31, 2023 is set out below:

OEM Showrooms Sales Outlets and | Authorised Service

Booking Offices Centres
Tata Motors (Commercial) 13 32 27
BharatBenz 8 12 17
Total 21 44 44

We offer new commercial vehicles ranging from small commercial vehicles, light commercial vehicles, intermediate
commercial vehicles and medium and heavy commercial vehicles manufactured by Tata Motors (Commercial) and
BharatBenz. We also commenced sale of commercial vehicles of Maruti Suzuki in February 2019 through our
showroom in Thrissur, Kerala.

Our total revenue from sale of commercial vehicles for the six months period ended September 30, 2023 and Fiscals
2023,2022, and 2021 is ¥ 9,694.21 million, ¥15,745.50 million, 39,648.26 million and ¥7,007.32 million respectively.
Our range of offerings under the Tata Motors (Commercial) dealership and BharatBenz dealership along with the
number of units sold during the six months period ended September 30, 2023 and the last three Fiscals is as set out
below:

Commercial vehicle segment Six months Fiscal 2023 Fiscal 2022 Fiscal 2021
period ended
September 30,
2023

Tata Motors (Commercial)
No. of units sold
SCV Cargo and Pickups 2,441 5,718 5,097 4,275
SCV Passenger 246 303 63 32
Light Commercial Vehicles 253 637 672 522
Intermediate Commercial Vehicles 382 949 968 584
M& HCV 869 1,941 1,251 937
Buses and Vans 366 819 339 154
BharatBenz
No. of units sold
Intermediate Commercial Vehicles 146 63 - -
M& HCV 588 295 - -
Buses and Vans 59 33 - -
Total 5,350 10,758 8,390 6,504
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Commercial vehicle segment Six months Fiscal 2023 Fiscal 2022 Fiscal 2021
period ended
September 30,
2023
Revenue from sale of new commercial vehicles (in 8,399.32 14,237.67 8,675.14 6,155.01
% million)
EBITDA Margin from sale of new commercial 233.29 348.75 300.50 271.49
vehicles (in )

In respect of the services and repair vertical, the number of services delivered during the six months period ended
September 30, 2023 and the last three Fiscals is as set out below:

Services and Repairs vertical Six months Fiscal 2023 Fiscal 2022 Fiscal 2021
period ended
September 30,
2023
No. of services delivered 103,116 163,013 109,761 97,257
Revenue from services (in X million) 1,227.96 1,418.65 920.68 675.06
EBITDA Margin* (in %) 85.55 85.60 46.05 71.80

*  EBITDA = Profit before tax, Depreciation and Amortisation and Finance Cost. EBITDA Margin is % of EBITDA to Total Revenue

With respect to the facilitation of third-party financial products for commercial vehicles, the number of units in respect
of which we have facilitated sale of financial products during the six months period ended September 30, 2023 and

the last three Fiscals is as set out below:

Other Operating Revenue Six months Fiscal 2023 Fiscal 2022 Fiscal 2021
period ended
September 30,
2023
No. of commercial vehicles insured 5,943 10,039 5,429 8,302
No. of commercial vehicles financed 3,655 5,649 2,796 5,023
Revenue (in X million) 30.53 21.04 16.38 11.48

Tata Motors (Commercial) Dealership

Our Tata Motors (Commercial) vehicles dealership is operated by one of our Subsidiaries, PMMIL, under the “Popular
Mega Motors” brand in Kerala and Tamil Nadu. We sell a wide range of commercial vehicles manufactured by Tata
Motors (Commercial) as well as operate services and repairs departments, providing a wide range of after sale services.
We commenced our first Tata Motors (Commercial) dealership in 1997 in Kottayam. We operated 13 showrooms, 32
sales outlets and booking offices, and 27 authorised service centres across each of the 14 districts of Kerala and also
in Chennai, Chengalpet, Dharmapuri, Krishnagiri and Thiruvallur in Tamil Nadu, as of September 30, 2023.

PMMIL has entered into dealership agreements with Tata Motors Limited pursuant to which we have been authorised
as a dealer of Tata Motors (Commercial) on a non-exclusive and non-transferable basis, to sell vehicles, distribute
spare parts and accessories, and provide after sales services and value added services but in a defined territory as
included in the dealership agreements, in identified parts of Kerala and Tamil Nadu. PMMIL cannot deal in Tata
Motors (Commercial) products outside of the territory defined in the dealership agreement without the prior written
approval from Tata Motors (Commercial). Further, PMMIL is required to establish additional sales offices,
showrooms, display and workshop facilities, service-centres and the spare parts and accessories distribution outlets
within the territory, as per the requirements of Tata Motors (Commercial). The agreements are valid for a term of five
years and are renewable with the mutual consent of both parties unless terminated earlier by either party with a notice
of 90 days. The agreements may be terminated unilaterally by the OEM for breach of the terms thereof or, inter alia,
upon us failing to comply with repayment terms of our debt documentation and for contravention of applicable laws
and regulations. Pursuant to the terms of the agreement, we are subject to numerous operational requirements and
restrictions relating to inventory levels, working capital levels, the sales process, marketing and branding, showroom
and service facilities, signage, personnel, changes in management, and financial reporting, among other things. Further,
expansion of our dealership to new locations would be subject to the consent and sole discretion of the OEM. Similarly,
entering into agreements with new OEMs would require the prior consent of Tata Motors (Commercial). For details
of how our OEMs can influence our operations, see “Risk Factors — We are subject to the significant influence of our
OEMs. Our top two OEMs i.e., Maruti Suzuki and Tata Motors (commercial), account for more than 80% of our
Company’s consolidated revenue in the six months period ended September 30, 2023 and each of Fiscal 2023, 2022
and 2021. Such significant influence of our OEMs and restrictions imposed by them pursuant to the terms of our
dealership agreements may adversely impact our business, results of operations, financial condition and prospects,
including our ability to expand into new territories and acquire additional dealerships.” on page 27. We are required
to adhere to certain service and customer satisfaction levels prescribed by the OEM in operating our dealership and
the failure to do so may lead to termination of the agreement. We are also required to ensure that our facilities, namely,
the showrooms, authorised service centres, sales outlets and booking office etc. meet the specifications prescribed by
the OEM.
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The map below sets out details of our showrooms, sales outlets and booking offices and authorised service centres in
Kerala and Tamil Nadu as of December 31, 2023:

Sale of Commercial Vehicles

Our Tata Motors (Commercial) dealership offer a complete range of commercial vehicles (including small commercial
vehicles, light commercial vehicles, intermediate commercial vehicles and medium and heavy commercial vehicles
and electric vehicles).

We are the fourth largest commercial vehicle dealership group for Tata Motors (Commercial) in terms of sales by
volume, during Fiscal 2023. During the six months ended September 30, 2023, we sold 4,557 Tata Motors
(Commercial) vehicles.

We purchase our inventory directly from Tata Motors (Commercial). While we place orders with Tata Motors
(Commercial) for vehicles on a monthly basis based on our internal assessment of customer demand (which is based
on past trends), Tata Motors (Commercial) generally allocates new vehicles to us based on availability, monthly sales
levels and market area demand.

Tata Motors (Commercial) in its absolute discretion, advises on the maximum price for all models of vehicles and
related accessories sold by us. Specifically, for the spare parts and related accessories, Tata Motors (Commercial)
establishes a maximum retail price on a uniform maximum retail price basis. We are restricted from selling the vehicles
at a price higher than the maximum price fixed by Tata Motors (Commercial). However, we are authorised to sell
vehicles at prices lower than the maximum price.

Services and Repairs

Our Company was ranked third in terms of volume of services handled for Tata Motors (Commercial). Service and
repairs at our Tata Motors (Commercial) dealership accounts for 7.37% of our commercial vehicle dealership revenue
and 14.10% of our commercial vehicle dealership EBITDA during the six months ended September 30, 2023. We
generate service and repair revenue in connection with warranty and non-warranty work performed at each of our
authorised service centres. New passenger vehicles sold by Tata Motors (Commercial) are covered under manufacturer
warranty. The structure of manufacturer warranties provided by Tata Motors (Commercial) is set out in the table
below:

Tata Motors (Commercial) General Warranty Structure
Particulars Months Kilometres Hours Additional Warranty

SCV 24 72,000 - -
PICKUP 36 300,000 - -
ILCV 36 300,000 - -
MCV 36 300,000 3,000 Additional 200,000
HCV 72 600,000 6,000 | kilometres or 2000 hours of

paid extended warranty
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Tata Motors (Commercial) General Warranty Structure
Particulars Months Kilometres Hours Additional Warranty
Buses (LCV, ICV, M7HCV BS6) 48 400,000 - -
Fully Built School Buses 60 500,000 - -
Ace EV 36 125,000 - | Battery warranty of 5 years

We also offer road-side assistance in case of emergencies and periodic maintenance packages.
Vehicle Finance and Insurance Sales

Facilitating sale of third-party financial products including insurance policies and vehicle finance through our Tata
Motors (Commercial) dealership represented 0.28% of the commercial vehicle dealership revenue of our Company,
during the six months ended September 30, 2023. At our customers’ option, our dealership can arrange third-party
financing and insurance coverage in connection with new vehicle purchases. Further, our authorised service centres
also facilitate renewal of insurance for our customers. As part of our after sales services, we have facilitated the sale
of 3,353 new insurance policies and renewal of 1,669 insurance policies, aggregating to a gross premium of ¥160.53
million and facilitated financial assistance aggregating %3,951.46 million to our vehicle customers from our
empanelled lenders through our Tata Motors (Commercial) dealership during the six months ended September 30,
2023. Third-party financing and insurance options offered by us are based on a list of lenders and insurers empanelled
by Tata Motors (Commercial) which is uniform for all Tata Motors (Commercial) dealership. We typically receive a
portion of the cost of the financing paid/ sum assured by the customer for each transaction as a fee from the finance/
insurance companies

BharatBenz Dealership

Our BharatBenz vehicles dealership is operated by PMPL, one of our Subsidiaries, under the ‘Prabal Trucking’ brand
in Maharashtra and Tamil Nadu. We sell a wide range of commercial vehicles manufactured by Daimler India
Commercial Vehicles Private Limited (“Daimler”) through our BharatBenz dealership the brand name ‘Prabal
Trucking’ as well as operate services and repairs departments, providing a full range of repair services.

PMPL has entered into a dealership agreement with Daimler pursuant to which it has been appointed as the non-
exclusive dealer for the sale and service of vehicles manufactured by Daimler to body manufacturers for the purposes
of mounting bodies and end users of vehicles and service commercial vehicles manufactured by Daimler in identified
parts of Maharashtra and Tamil Nadu. PMPL cannot sell vehicles, maintain sale branches or service stations or
workshops or depots or solicit customers, or engage sub-dealers/sales agents, outlets or workshops to sell or service
vehicles, without the prior consent of Daimler. The agreement is valid for an indefinite period unless terminated earlier
by either party with a notice of 12 months. We are required to adhere to standards prescribed by the OEM in operating
our dealership and the failure to do so may lead to termination of the agreement. We are also required to ensure that
our facilities, namely, the showrooms, authorised service centres, sales office etc. meet the specifications prescribed
by the OEM. For details of how our OEMs can influence our operations, see “Risk Factors — We are subject to the
significant influence of our OEMs. Our top two OEM s i.e., Maruti Suzuki and Tata Motors (commercial), account for
more than 80% of our Company’s consolidated revenue in the six months period ended September 30, 2023 and each
of Fiscal 2023, 2022 and 2021. Such significant influence of our OEMs and restrictions imposed by them pursuant to
the terms of our dealership agreements may adversely impact our business, results of operations, financial condition
and prospects, including our ability to expand into new territories and acquire additional dealerships.” on page 27.

The map below sets out details of our showrooms, sales outlets and booking offices and authorised service centres in
Mabharashtra and Tamil Nadu as of December 31, 2023:
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Sale of commercial vehicles

We commenced our first BharatBenz dealership in 2012 in Tamil Nadu. We operated 8 showrooms, 12 sales outlets
and booking offices, and 17 service centres across 9 districts in Maharashtra and 8 districts in Tamil Nadu, as of
September 30, 2023. During the six months ended September 30, 2023, we sold 793 BharatBenz vehicles.

We purchase our inventory directly from Daimler. While we place orders with Daimler for vehicles on a monthly basis
based on our internal assessment of customer demand (which is based on past trends), Daimler generally allocates new
vehicles to us based on availability, monthly sales levels and market area demand.

Daimler advises in its absolute discretion, the maximum price for all models of vehicles and related accessories sold
by us. We are restricted from selling the vehicles at a price higher than the maximum price fixed by Daimler. However,
we are authorised to sell vehicles at prices lower than the maximum price.

Services and Repairs

Service and repairs at our BharatBenz dealership accounts for 5.29% of our commercial vehicle dealership revenue
and 9.62% of our commercial vehicle dealership EBITDA, during the six months ended September 30, 2023. We
generate service and repair revenue in connection with warranty and non-warranty work performed at each of our
service centres. We also sell extended warranty contracts to customers which will cover periods of up to 8 Years/ 8
lakh km for HDT-R/TT, 6 Years/ 12000 hours for HDT-C and 6 Years unlimited km for MDT-R, whichever is met
earlier. We also offer road-side assistance in case of emergencies and periodic maintenance packages.

Vehicle Finance and Insurance Sales

Facilitating sale of third-party financial products including insurance policies and vehicle finance through our
BharatBenz dealership represented 0.04% of the commercial vehicle dealership revenue of our Company, during the
six months ended September 30, 2023. As part of our after sales services, we have facilitated the sale of 366 new
insurance policies and renewal of 555 insurance policies, aggregating to a gross premium of ¥13.19 million.

Electric Two-wheeler and Three-wheeler Vehicles Dealership

We operate our electric two-wheeler vehicle dealership of Ather through KCPL, one of our Subsidiaries, and electric
three-wheeler vehicle dealership of Piaggio through KGPL, one of our Subsidiaries.

Our Ather dealership network is spread across 3 showrooms, 5 sales outlets and booking offices and 3 authorised
service centres for electric two-wheeler vehicles in Kerala and Tamil Nadu. Our Piaggio dealership network is spread
across 7 showrooms, and 7 authorised service centres for electric three-wheeler vehicles in Kerala. The break-up of
our sales and services network as on December 31, 2023 is set out below:
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OEM Showrooms Sales Outlets and Booking | Authorised Service Centres
Offices
Ather 3 5 3
Piaggio 7 - 7
Total 10 5 10

Our total revenue of the electric two-wheeler and three-wheeler vehicles for the six months period ended September
30, 2023 and Fiscals 2023, 2022, is ¥ 450.82 million, ¥559.72 million and ¥50.78 million respectively.

In respect of the electric two-wheeler and three-wheeler vehicles, our range of offerings under the Ather and Piaggio
dealerships along with the number of units sold during the six months ended September 30, 2023 and the last two

Fiscals is as set out below:

Commercial vehicle segment Six months Fiscal 2023 Fiscal 2022
period ended
September
30, 2023
Ather
No. of units sold
Electric two-wheeler passenger vehicles 1,771 2,886 163
Piaggio
No. of units sold
Electric three-wheeler commercial vehicles 396 495 89
Total 2,167 3,381 252
Revenue from sale of new electric two-wheeler and three-wheeler 436.99 552.76 50.78
vehicles (X in million)
EBITDA Margin from sale of new electric two-wheeler and three- 7.97 7.92 (4.96)
wheeler vehicles (in X)

Our total revenue from the sale of electric two-wheeler and three-wheeler vehicles for the six months period ended
September 30, 2023 and Fiscals 2023 and 2022, is X 450.82 million, ¥559.72 million and ¥50.78 million respectively.
In respect of the services and repair vertical, the number of services delivered as of September 30, 2023, is as set out
below:

Services and Repairs vertical Six months period ended

September 30, 2023

No. of services delivered 5,001
Revenue from services (R in million) 13.83
EBITDA Margin* (in X) (1.57)

*  EBITDA = Profit before tax, Depreciation and Amortisation and Finance Cost. EBITDA Margin is % of EBITDA to Total Revenue
Ather Dealership

Our Ather electric two-wheeler vehicles dealership is operated by KCPL, one of our Subsidiaries, under the “Ecomarq”
brand in Kerala and Tamil Nadu. We sell a wide range of electric two-wheeler vehicles manufactured by Ather as well
as operate services and repairs department, providing a full range of services.

KCPL has entered into a dealership agreement with Ather pursuant to which it has been appointed as the authorised
selling partner for marketing, sale and service of the electric two-wheeler vehicles manufactured by Ather and
providing services in the territory from the location ascribed under the dealership agreement, in identified parts of
Kerala and Tamil Nadu, on a non-exclusive basis. KCPL is required to provide a security deposit to Ather under the
dealership agreement. Further, KCPL is required to run, operate and manage the premises for the sale and service of
the electric two-wheeler vehicles from its principal place of business. KCPL cannot change the location of the premises
or appoint any other person as its agent/ sub-retail partner, without prior written authorization from Ather.
Additionally, Ather has granted permission to KCPL to use Ather’s trademarks and corporate logo as they appear on
the actual product or product packaging of Ather during the term of the dealership agreement. The agreement shall
remain valid from the date of execution, until (i) KCPL terminating the agreement any time after 3 years with 6 months
written notice to Ather or (ii) Ather terminating the agreement without cause by giving 60 days prior notice to KCPL.
. The agreements may be terminated unilaterally by the OEM for breach of the terms thereof or, inter alia, upon us
failing to comply with our obligations under the agreement.

We commenced our Ather dealership in Fiscal 2022 in Kerala. We operated 3 showrooms, 5 sales outlets and booking
offices, and 3 authorised service centres across 2 districts in Kerala and 1 district in Tamil Nadu as of December 31,
2023.

The map below sets out details of our showrooms, sales outlets and booking offices and service centres in Kerala and
Tamil Nadu as of December 31, 2023:
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Sale of electric two-wheeler vehicles
Our Ather dealership offers a complete range of electric two-wheeler passenger vehicles.

We purchase our inventory directly from Ather. While we place orders with Ather for electric two-wheeler vehicles
on a monthly basis based on our internal assessment of customer demand (which is based on past trends), Ather
generally allocates new electric two-wheeler vehicles to us based on availability, monthly sales levels and market area
demand.

Services and Repairs

We commenced the services and repair vertical in 2023. Service and repairs at our Ather dealership accounted for
3.65% of our electric two-wheeler vehicle dealership revenue during the six months ended September 30, 2023.

Vehicle Finance and Insurance Sales

Facilitating sale of third-party financial products including insurance policies and vehicle finance through our Ather
dealership represented 0.93% of the electric two-wheeler and three-wheeler vehicle dealership revenue of our
Company during the six months ended September 30, 2023. As part of our after sales services, we have facilitated the
sale of 1,720 new insurance policies, aggregating to a gross premium of ¥5.08 million and facilitated financial
assistance aggregating 3107.23 million to our vehicle customers from our empanelled lenders through our Ather
dealership during the six months ended September 30, 2023.

Piaggio Dealership

Our Piaggio electric three-wheeler vehicle dealership is operated by KGPL, one of our Subsidiaries, under the
“Ecomarq” brand in Kerala. We sell a range of electric three-wheeler commercial vehicles, including passenger and
cargo vehicles, as well as operate services and repairs department, providing a full range of services including
distribution of spare parts, merchandise and accessories.

KGPL has entered into a dealership agreement with Piaggio pursuant to which it has been appointed as the authorized
dealer for the Ape electric range of vehicles (including passenger vehicles and cargo vehicles) manufactured by Piaggio
under the brand ‘Ape Electrik’, spare parts, merchandise and accessories thereof manufactured by Piaggio and such
other products as notified by Piaggio from time to time, during the term of the dealership agreement, for marketing
and selling them in the identified area of concentration in Kerala, on non-exclusive basis. KGPL needs to maintain all
the requisite infrastructure facilities, including the infrastructure facility required for sale and after-sale service as
communicated to KGPL by Piaggio from time to time, and detailed in the dealership agreement. Further, KGPL has
been granted the non-exclusive limited license to emboss the intellectual property of Piaggio solely in connection with
the distribution, sale and servicing of the vehicles supplied to KGPL by Piaggio. The agreement is valid for a term of
24 months from August 14, 2023 and is renewable with the mutual consent of both parties unless terminated earlier
by either party with notice of 30 days. The agreements may be terminated unilaterally by the OEM for breach of the
terms thereof or, inter alia, upon us failing to comply with our obligations under the agreement.
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We commenced our Piaggio dealership in Fiscal 2022 in Ernakulam. We operated 7 showrooms and 7 authorised
service centres across 6 districts in Kerala as of December 31, 2023.

The map below sets out details of our showrooms, sales outlets and booking offices and authorised service centres in
Kerala as of December 31, 2023:

Retail of commercial vehicles

Our Piaggio dealership offers a wide range of electric three-wheeler vehicles including passenger and cargo vehicles.
We purchase our inventory directly from Piaggio based on our internal assessment of customer demand. As of
September 25, 2023, we were the biggest dealer of Piaggio electric three-wheeler vehicles in Kerala and the fifth
largest dealer at an all India level. We have been specifically recognised for our efforts towards electric three-wheeler
market development activities.

Services and Repairs

We commenced the services and repair vertical in 2023. Service and repairs at our Piaggio dealerships account for
2.09% of our two-wheeler and three-wheeler vehicle dealership revenue as of September 30, 2023.

Vehicle Finance and Insurance Sales

Facilitating sale of third-party financial products including insurance policies and vehicle finance through our Piaggio
dealership represented 0.24% of the two-wheeler and three-wheeler vehicle dealership revenue of our Company as of
September 30, 2023. As part of our after sales services, we have facilitated the sale of 236 new insurance policies,
aggregating to a gross premium of 32.44 million and facilitated financial assistance aggregating 34.27 million to our
vehicle customers from our empanelled lenders through our Piaggio dealership during the six months ended September
30, 2023.

Spares Parts Distribution

We ventured into the spare parts and accessories distribution business in 2005. Our spare parts and accessories
distribution business is operated by PADL, one of our Subsidiaries. PADL has entered into distributorship agreements
with the OEMs. As on December 31, 2023, our spare parts and accessories distribution business operated through 69
touch points which comprises of 43 retail outlets, 2 pre-owned vehicle outlet and 24 warehouses. Further, as on
December 31, 2023, we operate our spare parts distributorship across Kerala and Karnataka and cater to around 3,200
customers including active sellers, independent workshops, authorised service centres and vehicle dealers. 17.69% of
the total spares and parts sold by us as of September 30, 2023 were to independent customers.

As on December 31, 2023, we had around 9,200 walk-ins on a monthly basis. We cater to more than 800 customers
on a daily basis. The spare parts and accessories are distributed from warehouses through a fleet of 22 vehicles to
various sellers and independent workshops in addition to other logistic providers.
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The map below sets out details of our distribution network as of December 31, 2023:

Summary of our dealership agreements

The table below indicates the tenure of the dealership agreements entered with our OEMs, conditions for termination
of dealership agreements with our OEMs, total number of vehicles sold, percentage contribution of each OEM towards
the total number of vehicles sold by us and the percentage contribution of such sales to our consolidated revenue, in
the six months period ended September 30, 2023:

Particulars Tenure of Conditions for termination of Total number | % of total % of
dealership agreements of vehicles number of | consolidated
agreements sold in the six | vehicles sold revenue in
months in the six the six
period ended months months

September | period ended | period ended
30, 2023 September September

30, 2023 30, 2023
Maruti Suzuki |3 years from| = Insolvency of our Company; 15,405 64.21 48.15

April 1, 2021| = Incapability of our Company to
for the Nexa comply with the OEM agreement in
agreement the opinion of the OEM,;

=  Commission of fraud by our
3 years from Company;
January 1, 2022| = Our Company being a limited
for the Arena company, without prior written
agreement consent, altering the existing

shareholding of our Company or
diluting control  of  existing
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Particulars

Tenure of
dealership
agreements

Conditions for termination of
agreements

Total number
of vehicles
sold in the six
months
period ended
September
30, 2023

% of total
number of
vehicles sold
in the six
months
period ended
September
30, 2023

% of
consolidated
revenue in
the six
months
period ended
September
30, 2023

shareholders or changes the
management of our Company in any
manner whatsoever;

Default in the due payment of any
sums that may be payable for, or in
connection  with, the supply,
delivery, possession, sale or
servicing of Products or rendering
of any Services and any other costs
or expenses that are the
responsibility of our Company
under the agreement,

Lawful authority ordering the OEM
to terminate the agreement,

In case of any serious and
continuing  breach  of  our
Company’s obligations under the
agreement,

Dispute, disagreement or
controversy arising directly or
indirectly, between any of the
persons interested in  the
management, control or ownership
of our Company’s business which in
the opinion of the OEM may
adversely affect the interest of our
Company or the OEM,

If our Company requests re-
imbursements or receives or claims
financial benefits under the bonus
scheme, promotional activity or
other  incentive  arrangements
operated by the OEM,

If our Company buys, sells, uses,
keeps or supplies parts other than
parts for the vehicles,

If, in the opinion of the OEM, our
Company is providing services to
the customer in such a manner that
does not promote or maintain
customer confidence or causes
dissatisfaction among the
customers.

Honda

9 months from
July 1, 2023

if VMPL is adjudged bankrupt or a
resolution/order is passed for
dissolution/liquidation/winding up
of the firm;

in the event of any adverse change
in any applicable laws, the policy of
the Government of India etc. which
makes it impossible for Honda
and/or VMPL to  continue
operations;

in the event VMPL, without prior
written consent of Honda:

(i) merges with any other company,
firm, or corporation; or

(i)  disposes or  mortgages
substantially any of its assets or
business to any third party;

upon the liquidation or winding up
of VMPL (whether voluntarily or
compulsory) if the dealer is a
company or the appointment of a
receiver or manager of any of the
dealer’s assets;

934

3.89

4.75
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Particulars

Tenure of
dealership
agreements

Conditions for termination of
agreements

Total number
of vehicles
sold in the six
months
period ended
September
30, 2023

% of total
number of
vehicles sold
in the six
months
period ended
September
30, 2023

% of
consolidated
revenue in
the six
months
period ended
September
30, 2023

if VMPL appoints or removes any
director, or the control / ownership/
constitution of VMPL changes
without prior permission of Honda;
if VMPL fails to renew the
agreement;

if VMPL fails to submit bank
guarantee as per the format;

if VMPL inputs, wilfully or
otherwise, incorrect or inaccurate
data including but not limited to
product, customer, sale, service,
customer satisfaction, customer
retention, etc into any of the
software provided by Honda.

in the event the VMPL commits any
act or omission, which brings or is
likely to bring, Honda and/or its
products into disrepute, or which, in
Honda’s opinion, is prejudicial to
the interests of Honda;

if VMPL is not, in the opinion of
Honda, producing adequate sales
coverage and representation of
Honda’s products;

if VMPL assumes directly or
indirectly any obligation or
undertakes any activity which may
at any time impede or interfere with
the proper performance of the
Agreement by VMPL;

if any person, firm or Company on
whom Honda relies to promote its
interest shall severe his or its
connection with VMPL or there is
any change after the date of this
Agreement in the constitution of
VMPL or in the circumstances of
VMPL which Honda deems
material to its interests.

If VMPL in the opinion of Honda
has omitted or failed to carry out any
of his obligations under the
Agreement or has committed a
breach of any of the terms and
conditions of the Agreement or has
otherwise mis-conducted himself in
any manner.

JLR

Valid
terminated

until

No specific conditions for termination.
The termination right is given to both
parties via mutual agreement in writing.

137

0.57

6.58

Tata Motors
(Commercial)

5 years from
April 1, 2021

If PMMIL fails to observe or
perform any of the terms, conditions
or obligations stipulated to be
observed and performed by them.

If PMMIL contravenes any law or
regulations of Government or any
local authority, or;

If PMMIL fails in any year to sell of
such number and quantity of the
products and render services as Tata
Motors (Commercial) in its absolute
discretion considers necessary, or;
If the management or control of
PMMIL’s business is so changed
that in Tata Motors (Commercial)’s

4,557

18.99

2413
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Particulars

Tenure of
dealership
agreements

Conditions for termination of
agreements

Total number
of vehicles
sold in the six
months
period ended
September
30, 2023

% of total
number of
vehicles sold
in the six
months
period ended
September
30, 2023

% of
consolidated
revenue in
the six
months
period ended
September
30, 2023

opinion such change is not in Tata
Motors (Commercial)’s interest;

If the value of business effected by
Tata Motors (Commercial) or the
conduct of its business as such is in
the opinion of Tata Motors
(Commercial) not satisfactory,
Involvement in unlawful activities
or indictment in criminal cases, or
If PMMIL has not paid, or is not
likely to pay, its debts in the course
of his business,

If PMMIL dies or commits any acts
of insolvency,

Have an insolvency proceedings
instituted against PMMIL, or

If proceedings for liquidation of
PMMIL has been taken,

A meeting to pass a resolution for
the winding up of PMMIL has been
called or,

If any receiver or a trustee has been
appointed for any part of PMMIL’s
property,

Any part of PMMIL’s property has
been seized or attached in distress of
execution or under process of law.
Provided that Tata Motors
(Commercial) may, instead of
terminating the Agreement, in
respect of either the territory or the
range of the products or services
assigned to PMMIL, in their
entirety, terminate the Agreement to
the extent of either a part of the
territory or one of the products or a
model out of the said range, either
after giving due notice or without
giving any notice;

If PMMIL is in breach of the
covenants and any of the
representations or the warranties
mentioned in the Agreement;

If PMMIL fails to comply with the
principles set out in Tata Code of
Conduct;

If PMMIL fails to conduct the
business in an ethical manner as
required under the Agreement

BharatBenz

Valid
terminated

until

PMPL is in breach of any obligation
under the agreement despite having
been given due warning by
BharatBenz and despite having
given sufficient opportunity and
time to remedy that breach. No
warning is necessary if the violation
of material obligations under the
agreement is so grave that the PMPL
cannot reasonably be expected to
continue the contractual relationship
any longer;

If the PMPL is in breach of any
representations  or  warranties
expressly set forth in the agreement;
If the PMPL makes any fraudulent
statement or submission, or any

793

3.31

9.75
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Particulars Tenure of Conditions for termination of Total number | % of total % of
dealership agreements of vehicles number of | consolidated
agreements sold in the six | vehicles sold revenue in
months in the six the six
period ended months months
September | period ended | period ended
30, 2023 September September
30, 2023 30, 2023
material ~ misrepresentation  to
BharatBenz;
If the PMPL or any of its officers,
employees, agents or

representatives has misrepresented
any material facts which were relied
upon by BharatBenz in entering into
the agreement and that BharatBenz
would not have entered into the
agreement, had it known of that
misrepresentation;

If voluntary or involuntary
proceedings are filed against the
PMPL  under bankruptcy or
insolvency  laws, liquidation,
dissolution, receivership or similar
procedures, or if the PMPL seeks or
consents to similar relief or
remedies without proceedings and,
in the case of involuntary
proceedings, they are not dismissed
within forty-five days;

If a court, arbitral tribunal or
government  authority  having
jurisdiction declares invalid or

refuses to enforce any provision of
the agreement, that provision is a
material term of the agreement to
BharatBenz and the parties cannot
reech an agreement on a
replacement provision for the void
or non-enforceable provision;

a force majeure event preventing the
PMPL  from performing its
obligations under the agreement for
more than ninety days and such
failure to perform is continuing
when notice of termination is given;
If the PMPL, for any reason
whatsoever, cannot reasonably be
expected to continue the contractual
relationship until ordinary
termination becomes effective.

If PMPL fails to comply with any of
the obligations mentioned under the
letter(s) of intent.

If PMPL fails to reach the minimum
sales volume and/or objectives as
agreed under the  Annual
Development Plan.

If PMPL fails to pay to BharatBenz
any amount due under the
agreement or any sales agreement
and if such payment default is not
cured by PMPL within 30 days of
the date the amount in question
became due and payable to
BharatBenz;

If PMPL substantially ends its sales
and service activities under the
agreement;

If PMPL is merged into another

entity, dissolved, expropriated,
sequestered or nationalized, or
PMPL’s legal existence is

suspended or revoked;
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Particulars

Tenure of
dealership
agreements

Conditions for termination of
agreements

Total number
of vehicles
sold in the six
months
period ended
September
30, 2023

% of total
number of
vehicles sold
in the six
months
period ended
September
30, 2023

% of
consolidated
revenue in
the six
months
period ended
September
30, 2023

If the PMPL has not notified and
requested the  approval of
BharatBenz at least sixty days prior
to any proposed change in
management control of PMPL or
the legal or beneficial ownership of
any of PMPL’s voting securities or
other ownership interests, the name
or form of PMPL’s legal entity, or
the location of PMPL’s place of
business;

If the individual named under the
heading "Key Personnel”, stops
participating actively, substantially
and continuously in PMPL’s
business operations under this
Agreement and either a replacement
is appointed without BharatBenz's
prior consent or a replacement
acceptable to BharatBenz is not
appointed within a reasonable time;
If the PMPL’s legal and/or
beneficial shareholders or owners or
its or their officers or managers, or
any individual or entity under the
headings ~ "Management  and
Signatory Authority”, "Key
Personnel” and "Ownership
Interests”, are in repeated
disagreement among each other and
those  disagreements  seriously
endanger the fulfilment of the
agreement; or

If PMPL is in breach of its
obligations under the trade and
service marks licensing clauses.

Piaggio

2 years from
August 1, 2023

The death or incapacity of the
principal officer or a partner of the
KGPL if in the opinion of Piaggio
the principal officer or partner was
mainly responsible to look after the
obligations of the KGPL;

Any sale, transfer or relinquishment,
of any interest of the KGPL or any
change in the ownership or
management including in the case of
a limited liability company, any
change in the composition of the
Board of Directors of the KGPL
which has not been approved by the
Company or any dispute,
disagreement or controversy among
partners, managers, officers or
stock-holders of the KGPL, which,
in the opinion of Piaggio may
adversely affect the management or
business of the KGPL;

The abandonment or suspension of
business without any reasonable
cause, for more than ten (10) days
by the KGPL;

The failure of the KGPL to obtain or
keep in effect any license or permit
required by State or local laws for
performance of the KGPL's
obligation hereunder or suffers

396

1.65

0.59
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Particulars

Tenure of
dealership
agreements

Conditions for termination of
agreements

Total number
of vehicles
sold in the six
months
period ended
September
30, 2023

% of total
number of
vehicles sold
in the six
months
period ended
September
30, 2023

% of
consolidated
revenue in
the six
months
period ended
September
30, 2023

violation of any law, ordinance, rule
or regulation of any governmental
agency in connection with the
operation of the KGPL's business or
the sale of the Products;

The failure of the KGPL to comply
with and/or breach of any of the
terms of the agreement and
requirements communicated by
Company from time to time
including without limitation the
failure of the KGPL, in the
Company's sole judgment, to
develop the sales potential of the
products in the area of concentration
or breach of any IPR related
obligation;

The filing of or conviction of the
KGPL or any of its partners or
principal officers or officers or
managers of any crime involving
moral turpitude or felony or any
other crime or offense that is likely
to adversely affect the reputation of
Piaggio or the products; or
Assignment or an attempt to assign
any or all the rights granted to
KGPL by Piaggio under the
agreement without Piaggio's prior
written consent.

The insolvency of KGPL, the filing
of a voluntary petition for
insolvency by KGPL, the filing of a
petition to have KGPL declared as
an insolvent, the appointment of a
receiver or trustee for KGPL,
provided such appointment is not
vacated within three (3) days of the
date of such appointment, the
execution by KGPL of an
assignment for the benefit of
creditors; or

The representations and warranties
made by the KGPL under the
agreement are false or misleading.
If either party shall require a license
or permit of any governmental
and/or other relevant authority for
the performance of its obligations
under the Agreement or in
connection with the Agreement in
any state or jurisdiction where the
Agreement is to be performed, and
if any party fails to secure or
maintain or renew such license or
permit shall be suspended or
revoked, irrespective of the cause or
reason thereof, the other party may
immediately terminate the
Agreement by giving written notice
of such termination.

Piaggio and KGPL shall be entitled
to terminate the Agreement without
assigning reasons or  without
compensation, at any time during
the term of the Agreement, by
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Particulars Tenure of Conditions for termination of Total number | % of total % of
dealership agreements of vehicles number of | consolidated
agreements sold in the six | vehicles sold revenue in
months in the six the six
period ended months months
September | period ended | period ended
30, 2023 September September
30, 2023 30, 2023
giving the other party 30 days’
written notice of its intention to
terminate.
Ather Valid until| = In the event of breach of any 1,771 7.38 0.99
terminated provisions of the agreement by

Kuttukaran Cars (“KC”),

= In the event KC is, in the opinion of
Ather, incapable of performing its
obligations under the agreement or
is adjudged insolvent or makes a
composition with its creditors or
goes into liquidation  either
voluntarily or compulsorily or the
financial position of KC in the
opinion of Ather is found to be
unsound or if there is any change of
Control of KC without the prior
written consent of Ather,

= In the event KC commits fraud on
Ather in connection with the
agreement or it is found that KC is
supplying to its customers, products
which are not procured from Ather
or are counterfeit or spurious or if
any lawful authority orders Ather to
terminate the agreement,

=  Failure of KC to continue to operate
any of KC’s Premises in the usual
manner for a period of five
consecutive days, unless caused by
a force majeure event.

Sales and marketing

Sales and marketing activities for our dealerships are carried out by our sales and marketing personnel at each of our
dealerships. As on December 31, 2023, we had a total of 2,194 sales and marketing personnel at our dealerships. Our
marketing strategy focuses on our individual businesses to capitalize on local branding, as well as corporate programs
and web presence. This allows us to leverage scale and brand recognition. We align ourselves with the marketing
implemented by our OEMs for their respective brands and integrate those initiatives and resources across the brands
we represent.

The table below shows the details of marketing and sales incentive programs conducted by our OEMs in Fiscals 2023,
2022 and 2021:

Sr. Name of marketing/ sales incentive program Details of marketing and sales incentive program
No organised by OEM’s
Our Company

1 Monthly incentive (dealer trade discount scheme) These are the incentives provided by the OEM for achieving
monthly wholesale targets as declared by the OEM
(separately for Kerala and Chennai) in the beginning of the
month and the payments are released on a monthly/ quarterly
basis.

These are the incentives provided by OEMs for achieving
quarterly wholesale targets on the group parent level
(separately for Kerala and Chennai). The whole sale target
for quarterly incentive scheme is communicated to us by
respective regional offices on a monthly basis and the
incentive-based payments are released on quarterly basis.
This aims to strengthen dealership basics, digital
transformation, capacity building of manpower and
excellence in the sales quality and customer satisfaction. The
OEM releases the payment on a yearly basis.

The OEM provides incentives for achieving monthly
wholesale targets related to sale of Maruti genuine

2 Quarterly incentives (Maruti achievers club trade
discount scheme, annual consistency bonus, star
bonus, government e-marketplace sales incentive
scheme quarterly incentive, early bird scheme)

3 Balance score card and Nexa score card incentive
scheme

4 Maruti genuine accessory incentives
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Sr.
No

Name of marketing/ sales incentive program
organised by OEM’s

Details of marketing and sales incentive program

accessories and releases the incentives accrued on monthly/
quarterly basis.

Dealer rebate fund

Dealer rebate fund is a trade discount received from OEM
for the entire wholesale of vehicles irrespective of any target
base and OEM releases the payment on a half yearly basis.

True Value achievers’ club trade discount scheme
(quarterly incentive for POC vehicles)

Aims to enhance the number of accepted (approved)
exchange cases of vehicles in True Value division and the
pay outs pursuant to the scheme are also released on
quarterly basis.

Joint advertisement & sales promotion claims

Support is extended to conduct various promotional
activities like displays, advertisements and customer meets
etc. wherein the OEM and the dealer jointly incur the
expenses in relation to this scheme.

Exchange bonus

Exchange bonus is an additional support extended by the
OEM to its customers for exchanging their existing vehicle
and purchasing new vehicle. Payments under this incentive
is released on monthly/ quarterly basis.

Additional retail support schemes

These are various discount schemes from the OEM to attract
the customers for improving retail volume for the month
where major cost is shared by the OEM and the payments are
released on monthly/Quarterly basis.

10

Institutional sales/ rural sales claims

This scheme is designed to attract the customers from
various corporate institutions with an eligibility criteria
announced by the OEM in the beginning of each month.

11

Maruti extended warranty commission/ customer
convenient package commission/Maruti  Suzuki
rewards

There are various commissions provided by the OEM for
enhancing the penetration of the OEM’s extended warranty,
customer convenient package and other rewards on a
monthly basis.

12

Director general of sales and disposal commission

A commission is provided by the OEM for the vehicles
which we deliver/process the sale of vehicles to various
governmental departments through direct sales from the
OEM.

13

MSIL special support

These are retail support provided by the OEM to customers
purchasing Arena and all commercial models of vehicles of
the OEM.

VMPL

14

Target incentive

Monthly target incentive based on retail target achievement
provided by the OEM

15

Dealers’ excellence award

Dealers’ Excellence awards is given by the OEM to dealers
upon achievement of certain criteria such as delivery targets,
dealer profitability, sales targets and customer satisfaction on
an annual basis.

16

Target linked trade discount

Consumer scheme discount support by the OEM

17

Exchange bonus

Support on exchange vehicle scheme by the OEM

18

Loyalty bonus

Support on exchange vehicle scheme by the OEM

19

Corporate benefit

50% support by the OEM on additional offered discount

PAWL

20

Variable retail margin incentive

Incentive based on the OEM parameter achievement such as
purchase of vehicle/ parts/ accessories, sale of vehicles,
customer satisfaction, mystery shopping and other specified
criteria

21

Demo support

Demo vehicle support received from the OEM for customer
test drive vehicles

22

Digital marketing

Digital outdoor hoarding and car aggregators

23

Event & print advertisements

Personalised event at certain hotels etc.

PMPL

24

Dealer excellence incentive

A pay out, based on the SPADE audit conducted by the
OEM, is paid every quarter based on audit score against
certain parameter such as (people, process, performance and
facility upkeep). This is also subject to volume offtake
achievement.

25

Variable variant wise volume target achievement

It is based on achieving certain variant wise target given by
the OEM from time to time.

PMMI

L

26

Support based on channel partner score card

An incentive scheme from the OEM, which is settled on a
quarterly basis, wherein slab wise targeted scores are fixed
and the OEM releases support payment based on actual
achievement of scores.

27

Offtake target linked discount scheme

These are incentives provided by the OEM which are linked
to the achievement of offtake/retail targets on a
monthly/quarterly basis
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Sr. Name of marketing/ sales incentive program Details of marketing and sales incentive program
No organised by OEM’s
28 Market share incentives These incentives are provided to dealers on achievement of
market share and assessment of eligibility on the basis of the
achievement of market share in comparison to other OEMs/

brands
29 Schemes for small vehicles & bulk deal supports to | These are various schemes normally gets declared in
customers advance. Apart from this, support is provided on a case to
case basis to the customers, wherein the major cost is shared
by the OEM.
30 Marketing/ sales promotion schemes These are support extended to conduct promotional activities

like demos, business to business trials, brochures and
promotional materials, advertisement campaigns, customer
meets etc., wherein the OEM and the dealer jointly incur the
expenses to conduct promotional activities.

KCPL
31 Retail incentive Slab wise target based incentive on retail achievement.
32 Offtake incentive Target based monthly incentive scheme.
33 Early bird incentive Additional incentive to the retail incentive which is awarded

if the 50% of retail target is achieved by the dealer within the
stipulated time period, provided the dealer achieves a
minimum of 80% retail target.

We carry out targeted marketing campaigns under each of our dealerships focusing on various segments of customers
such as corporates, exchange buyers etc. to support our sales and marketing team, including test drive campaigns and
exchange campaigns. We also carry out targeted marketing campaigns by targeted displays at luxury apartment
complexes and luxury malls, as well as by sponsoring events including fashion shows. Additionally, we undertake
advertising campaigns on various platforms including print, television, radio and social media, to enhance our brand
image and visibility. We undertake digital marketing activities through four broad streams (i) marketing through in-
house digital assets such as our websites, social media campaigns, the ‘My Popular App’ etc.; (ii) in house campaigns
targeted at lead generation through our social media as well as internet advertising; (iii) hyper-local OEM specific
campaigns on our OEM websites; (iv) advertisements on third party lead aggregator websites. We have also tapped
into online video conferencing platforms to stay in touch with our customers and organised various awareness sessions
and customer meets.

We have dedicated online portals through which customers can browse through our offerings, make bookings and
book test drives. We have also introduced virtual reality headsets which permits customers to view, and virtually
experience our vehicles from the comfort of their homes.

During the six months ended September 30, 2023, we sold an aggregate of 16,476 new passenger vehicles, 5,350 new
commercial vehicles and 2,167 new electric two-wheeler and three-wheeler vehicles, through our network of 61
showrooms, 133 sales outlets and booking offices located across Kerala, Tamil Nadu, Karnataka and Maharashtra,
respectively.

Customer Care

We prioritise customer feedback across our dealerships. Customer care managers at each of our dealerships are
responsible for taking feedback from customers at various stages, right from the time of booking the vehicle up to
delivery of the vehicle which is further followed up by post sales feedback. Each of our dealerships have dedicated
helplines which address customer grievances.

We also have centralised customer call centres for our Maruti Suzuki and Honda dealerships. As on December 31,
2023, we had 6 customer call centres for our Maruti Suzuki dealerships with 246 customer service personnel; and 3
call centre for our Honda, Tata Motors (Commercial) and JLR dealerships, with 17, 21, and 6 customer service
personnel, respectively, to handle customer queries including queries in post booking, sales and post sales, insurance,
referrals, etc. The centralised customer call centres help us in ensuring standardized customer care protocols. Our
customer call centres also aid in promoting various revenue generating services by tapping into external customer
databanks.

Training

We have training managers and human resource managers who co-ordinate the training needs of our workforce.
Several of our senior team members have enrolled in various educational institutions to attend various management
development programmes. Our staff are trained periodically in sales and service. Specific training sessions are
organised at the time of introduction of changes to existing models of vehicles or introduction of new models or sales
schemes. Our staff members are also required to undergo specific periodic training sessions each year with the
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respective OEMs as per the terms of the dealership agreements or retailer and repairer agreement entered into by us
with them.

Information Technology

Our IT systems are vital to our dealership and services business. As on December 31, 2023, we had 11 employees
focused on applications and 38 employees focused on IT infrastructure.

We use Google Workspaces for enhancing our productivity, Wings ERP Software for comprehensive business
management, Bl and Analytical Reporting Software for enhanced analytical reporting, Customized CRM Software for
sales excellence, Voyon HRMS Software for efficient human resource management, GRC and Procurement Solutions
for streamlining our purchase needs, e-Commerce enabled Company website for customer convenience, Used Car
website for pricing intelligence, robust security measures with Fortigate Firewalls, SDWAN for efficient network
management and Cloud Services for scalability and accessibility. These tools and softwares helps enhance our
productivity and results of operations.

Intellectual Property

Our Company has registered our “Popular Vehicles and Services” logo as a trademark.

Our Company has executed a brand license agreement dated November 1, 2015 with Kuttukaran Trading Ventures, a
partnership firm, in which two of our Promoters and certain Promoter Group members are partners, for a non-exclusive
and assignable license to use the trademarks “Kuttukaran Group”, “Kuttukaran”, ‘“Popular”, “POPULAR?”,

“Kuttukaran” (logo) and “Kuttukaran journeys with you” (logo) . Kuttukaran Trading Ventures has
obtained trademark registration for the marks, “Kuttukaran”, “Kuttukaran” (logo), “Kuttukaran journeys with you”
(logo), “Popular” and “POPULAR”. For use of these marks, we have paid a one-time license consideration fee of
%53.00 million. For further details, please see “Risk Factors — We have licensed certain trademarks that we use as part
of our operations from Kuttukaran Trading Ventures. We do not have control on the other activities of Kuttukaran
Trading Ventures under the same brand name, i.e. “Popular”. Any change in operation of this entity could adversely
affect our reputation and results of operations.” on page 43.

Our Company has obtained trademark registration for the mark ‘“Popular Vehicles and Services”. Further, our
Subsidiary, PAWL has obtained trademark registration for the mark, “Margland”. Similarly, our Subsidiary, KGPL
has obtained trademark registration for the mark “Ecomarq”. Furthermore, while some of our OEM agreements
provide for specific licensing arrangements for its marks, others have given us authorisation to use their relevant marks
for our operations. These authorisations and licenses to use marks are non-exclusive, hon-assignable and limited to the
geographical territory of our outlets, and the business for which we use the marks. Similarly, for our pre-owned
vehicles retail business, we have the right to use the marks ‘Maruti True Value’ and ‘Auto Terrace’, owned by Maruti
Suzuki and Honda, respectively. For further details, please see “Risk Factors — We use certain brands which are not
registered trademarks, or specifically licensed to us. Any subsequent registration of this brand as a registered
trademark by a third party would adversely affect our operations. ” on page 44.

Employees

As of December 31, 2023, we had 10,468 employees across our business verticals. The following table sets out the
details of our employees, including contractual employees, across our different dealerships as of December 31, 2023:

Category Maruti Tata Motors | Honda | JLR | Bharat | Spare Parts | Piaggio | Ather | Total
Suzuki (Commercial) Benz and
Dealership Dealership Accessories
Distribution
New Vehicle Sales 1,932 523 187 28 128 337 43 73 3,251
Pre-owned Vehicle 286 - 19 10 3 24 - - 342
Sales
Service 4,209 1,118 464 90 577 - 29 40 6,527
Corporate office 160 85 28 20 36 11 5 3 348
Total 6,587 1,726 698 | 148 744 372 77 116| 10,468

We also enter into agreements with third-party service providers in relation to ancillary services such as security
services and housekeeping services.
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The table below indicates the number and attrition rates of our permanent employees and contractual employees for
the six months period ended September 30, 2023 and Fiscals 2023, 2022 and 2021:

Particulars Six months period ended Fiscal 2023 Fiscal 2022 Fiscal 2021
September 30, 2023
Number of Attrition rate | Number of | Attrition | Number of | Attrition | Number of | Attrition
employees (%) employees | rate (%) | employees | rate (%) | employees | rate (%)
Permanent 8,736 23.62% 8,133 28.25% 7,107 22.90% 6,553 18.62%
employees
Contractual 1,732 39.12% 2,061 42.07% 2,741 39.23% 2,230 34.14%
employees

The details of the statutory dues paid to the employees as of December 31, 2023 and the last three Fiscals, is as follows:

(in % million, unless otherwise specified)

Fiscal/Period | Number of employees Provident fund* ESIC* Income tax*

(in numbers)*
As of 10,468 222,077,444 30,447,883 34,733,052
December 31,
2023
2023 10,194 249,710,075 35,645,952 46,641,544
2022 9,848 216,176,917 32,596,131 36,403,342
2021 8,783 192,242,236 30,618,111 24,339,183

* On a consolidated basis.
Competition

We operate in a highly competitive industry. We believe that the principal competitive factors in the automobile retail
business are trust, service, selection, location and price. Each of our markets includes a number of well capitalized
competitors that have extensive automobile retail managerial experience, retail locations and facilities. We face
competition from several public and private companies that operate numerous automobile retail stores on a regional
or national basis and online and mobile sales platforms. We compete with other dealerships that sell the same vehicle
brands that we sell, as well as dealers and certain manufacturers that sell other vehicle brands that we do not represent
in a particular market. Other dealerships have agreements with various OEMSs and, as such, generally have access to
new vehicles on the same terms as we have. We also compete with other dealers for qualified employees, particularly
for general managers and sales and service personnel. Under most of our dealership agreements with the OEMs,
acquisition of multiple dealerships of a given vehicle brand within a particular market or dealerships of a new vehicle
brand is subject to obtaining the prior consent of the OEM.

We also compete with independent automobile service shops and service centre chains. We believe that the principal
competitive factors in the parts and service business are customer service, expertise with the particular vehicle lines,
location and price. We believe that the principal competitive factors in the finance and insurance business are product
selection, convenience, price, contract terms, special offers from other institutions and the ability to finance vehicle
protection and aftermarket products.

We believe that our long-standing presence in the automobile industry coupled with our presence across the automaobile
retail value chain has enabled to us to become a valued partner of each of our OEMs and a trusted brand for our
customers. Our dealerships have consistently been validated by our OEMs by various awards and accreditations. For
instance, we have been categorised within the “Royal Platinum Band” by Maruti Suzuki for our Arena dealership in
Kerala, “Gold Band” for our Arena dealership in Chennai, and “Alpha Band” for our Nexa dealership in Fiscal 2023.
Further, we believe that each of our brands, namely, Popular”, “Vision”, and “Marqland” under which we operate our
Maruti Suzuki, Honda and JLR dealerships, respectively, is widely recognised in South India by our customers.
Kuttukaran Group obtained third rank at India’s coveted ET auto top dealers list 2022 from the Economic Times. We
also received the ‘Top Dealer of the Year — South” award from ET Auto in 2023, our Margland dealership was also
recognised as the ‘Best Luxury Car Dealership’ at the Times Business Awards in 2018.

Insurance

We maintain insurance coverage for anticipated risks which are standard for the automobile retail and service industry,
including risks of fire, accident, and burglary. We have obtained insurance for our showrooms, sales outlets and
booking offices, authorised service centres, retail outlets, warehouses, parking yards, driving schools and our registered
corporate office. Our insurance policies cover buildings, plant and machinery, fixed assets, vehicles stored in open and
in showrooms, spare parts, and inventories, both owned by us and in our custody, for example, for servicing or repair.

We have insured our showrooms and service centres to protect us against loss and damage to vehicles, spare parts,
equipment and machinery in case of fire, special perils, burglary and housebreaking. Additionally, we have obtained
insurance coverage for risks during transit of products, public liability coverage, fidelity insurance, money insurance

210



for cash, and coverage for directors’ and officers’ liability. Additionally, most of our Subsidiaries have obtained group
mediclaim policies for its employees and coverage for medical expenses of employees.

Similarly, we have insured our spare parts retail outlets, parking yards and warehouses to protect vehicles, spare parts,
equipment and others against fire, burglary, natural disasters, etc. Additionally, we have obtained marine insurance for
transit of goods, plate glass insurance policy for accidental breakage of fixed plate glass in our showrooms, service
centres and other outlets, and fidelity guarantee for insurance against infidelity of employees across all outlets.

The table below shows the total amount of our insurance coverage and its percentage contribution to our total assets
in the six months period ended September 30, 2023 and Fiscals 2023, Fiscal 2022, and Fiscal 2021, respectively:

Period Amount of insurance coverage (in X % contribution of insurance
million) coverage to total assets
Six months ended September 30, 2023 16,121 83.02
Fiscal 2023 13,615 90.54
Fiscal 2022 11,820 93.57
Fiscal 2021 12,061 107.79

The book value of all our Gross Fixed assets and Closing Inventory was X 11,701.34 million, 39,096 million, 7,536
million, and %6,702 million in the six months period ended September 30, 2023 and Fiscal 2023, Fiscal 2022, and
Fiscal 2021 respectively. Consequently, our insurance cover for book value of all our Gross Fixed assets and Closing
Inventory was 216,121 million, 13,615 million, %11,820 million, and ¥12,061 million in the six months period ended
September 30, 2023 and Fiscal 2023, Fiscal 2022, and Fiscal 2021 respectively. We have not had any instances where
our insurance claim amount exceeded our insurance coverage amount. These insurance policies are generally valid for
a year and are renewed annually. In our experience, the amount of insurance currently maintained by us represents an
appropriate level of coverage required to insure our business and operations, and is in accordance with industry
standards in India. For further details, please see “Risk Factors — Our insurance coverage may not be adequate to
protect us against all potential losses, which may have a material adverse effect on our business, financial condition
and results of operations. ”

Regulations and Approvals

For details of regulations and approvals applicable to our Company and Material Subsidiaries and our business and of
the pending licences and approvals, see the sections “Key Regulations and Policies”, “Government and other
Approvals” and “Risk Factors — Our operations are subject to various governmental laws and regulations and certain
state specific notifications and guidelines. If we are found to be in violation of or subject to liabilities under any of
these laws or regulations, or if new laws or regulations are enacted that adversely affect our operations, our business,
operating results, and prospects could suffer. ” on pages 214, 388 and 39, respectively.

Awards, Recognitions and Accreditation

For details of awards, recognitions and accreditations received by our Company, see “History and Certain Corporate
Matters” on page 219.

Our Properties

Our registered and corporate office is situated at Kuttukaran Centre, Mamangalam, Kochi, Ernakulam 682 025, Kerala,
India and is held by us on a leasehold basis.

As of the date of this Red Herring Prospectus, our Company owned the premises for 2 of our Arena showrooms, and
one vacant land in Kannur, Kerala. In addition, our Company owns one authorised service centre in Kollam, which
has been leased to PMMIL. Certain of our showrooms and authorised service centres, and a warehouse are located on
premises that are held by our Promoters on a freehold basis.

All related party transactions with our Promoters and Promoter Group have been undertaken at arm’s length and in
compliance with applicable law.

Details of the properties owned by our Company and our Subsidiaries and leased from our Promoter and members of
Promoter Group are as follows:

Properties owned by the Company:

Company Property owned Consideration paid (in Registered/ Unregistered
million)
PVSL Showroom in Kottyam, Kerala 7.10 | Registered
PVSL Showroom in Thrissur, Kerala 55.50 | Registered
PVSL Service Center in Kollam, Kerala 11.37 | Registered
PVSL Vacant land in Kannur, Kerala 33.41 | Registered
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Properties leased from our Promoter and members of our Promoter Group:

Company Property Leased from Lease | Security Rent per | Registered/Unregistered
description (Promoter/Promoter | term deposit Month as
Group) ® on
September
30, 2023
®
PVSL Warehouse in | Property leased by | 9 years Nil 78,200 Unregistered
Oullukkara Village, | our Company from
Thrissur, Kerala our Promoter, John K.
Paul
PVSL Service centre in | Property leased by | 5 years Nil 117,852 Unregistered
Ollukkara  Village, | our Company from
Thrissur, Kerala our Promoter,
Francis. K Paul
PMMIL Showroom & service | Property leased by 15 | 1,500,000 80,614 Unregistered
centre in Pramadam | our Subsidiary, years
Village, PMMIL, from our
Pathanamthitta, Promoter, Naveen
Kerala Philip
VMPL Showroom & Service | Property leased by 5-15 195,000 202,132 Registered
centre in Pramadam | our Subsidiary, years
Village, VMPL, from our
Pathanamthitta, Promoter, Naveen
Kerala Philip
VMPL Service centre in | Property leased by 4-9 Nil 346,295 Unregistered
Ollukkara  Village, | our Subsidiary, years
Thrissur, Kerala VMPL, from our
Promoter, Francis K.
Paul
PVSL Showroom  (Arena) | Property leased by | 5 years Nil 123,510 Unregistered
in Kozhikode, | our Company from
Kerala. Kuttukaran  Trading
Venture  (Promoter
Group)
PVSL Showroom  (Arena) | Property leased by | 3years Nil 506,000 Unregistered
in Kuttukaran Centre, | our Company from
Mamangalam, Kuttukaran  Trading
Ernakulam, Kerala Ventures  (Promoter
Group)
PVSL Service Centre in | Property leased by 10 | 2,400,000 529,000 Unregistered
Edapally South & | our Company from years
North Village, | Kuttukaran ~ Homes
Edapally, Ernakulam, | LLP (Promoter
Kerala Group)
PVSL Directors Residence | Property leased by | 3years Nil 320,000 Unregistered
in St Benedict Road, | our Company from
Ernakulam, Kochi- | Kuttukaran Trading
18, Kerala Venture  (Promoter
Group)
PVSL Service Centre in | Property leased by | 5 years Nil 203,010 Unregistered
Ollukkara  Village, | our Company from
Thrissur, Kerala Kuttukaran  Trading
Venture  (Promoter
Group)
PVSL Service Centre in | Property leased by 10 | 2,100,000 462,875 Unregistered
Thycaud Village, | our Company from years
Thiruvananthapuram, | Kuttukaran  Homes
Kerala LLP (Promoter
Group)
PVSL Showroom  (Arena) | Property leased by 10 | 3,000,000 661,250 Unregistered
in Manacaud village, | our Company from years
Thiruvananthapuram, | Kuttukaran ~ Homes
Kerala LLP (Promoter
Group)
PVSL Corporate Office in | Property leased by | 3years Nil 198,375 Unregistered

Kuttukaran  Centre, | our Company from

Mamangalam, Kuttukaran  Trading

Kochi-25, Kerala Venture  (Promoter
Group)
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Company Property Leased from Lease | Security Rent per | Registered/Unregistered
description (Promoter/Promoter | term deposit Month as
Group) ® on
September
30, 2023
®
PVSL Maruti Driving | Property leased by | 6 years Nil 27,500 Unregistered
School in Kuttukaran | our Company from
Centre, Kuttukaran  Trading
Mamangalam, Kochi | Venture  (Promoter
-25,Kerala Group)
PMMIL Showroom & Service | Property leased by 10 | 1,500,000 330,050 Unregistered
centre in Pallichal | our Subsidiary, years
Village, PMMIL from
Thiruvananthapuram, | Kuttukaran ~ Homes
Kerala LLP (Promoter
Group)
PMMIL Directors Residence | Property leased by 11 300,000 69,998 Unregistered
in Elamkulam | our Subsidiary, | months
village, Ernakulam, | PMMIL, from Rushil
Kerala John (Promoter
Group)

All our other showrooms, sales outlets and booking offices, authorised service centres, retail outlets, warehouses and
driving schools, across Kerala, Tamil Nadu, Karnataka and Maharashtra, are located on lease hold, leave and license
and licensed premises. All our leased properties are in the name of our Company or our Subsidiaries. The term of our
leases ranges from 11 months to 30 years. For further details, please see “Risk Factors — We are subject to risks
associated with leasing space subject to lease agreements, sub-leasing and rental models and we may not be able to
operate our dealerships and our showrooms, sales outlets and booking offices, authorized service centres, retail outlets
and warehouses successfully. Further, we may incur higher expenses as a result of leasing spaces which can lead to
lower margins in our business operations. ”
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KEY REGULATIONS AND POLICIES

The following description is a summary of certain sector specific laws and regulations in India, which are applicable to us. The
information detailed in this section has been obtained from publications available in the public domain. The regulations and
their descriptions set out below may not be exhaustive and are only intended to provide general information to the bidders and
are neither designed nor intended to substitute for professional legal advice. The statements below are based on the current
provisions of Indian law, which are subject to change or modification by subsequent legislative actions, regulatory,
administrative or judicial decisions. Judicial and administrative interpretations are subject to modification or clarification by
subsequent legislative, judicial or administrative decisions.

We operate in the automotive dealership business through our locations/units spread across Kerala, Maharashtra, Tamil Nadu
and Karnataka. For details, see “Our Business” on page 170.

Under the provisions of various Central Government and State Government statutes and legislations, our Company and our
Subsidiaries are required to obtain and periodically renew certain licenses or registrations and to seek statutory permissions to
conduct our business and operations. For details, see “Government and Other Approvals” on page 388.

Given below is a brief description of certain relevant legislations that are currently applicable to the business carried on by us.
INDIAN LAWS APPLICABLE TO OUR COMPANY
l. Key laws applicable to our business operations

The key laws applicable to the automotive industry include:

The Battery Waste Management Rules, 2022 (“Battery Rules”)

The Battery Rules are framed under the EPA and apply to every producer, dealer, consumer, entities involved in
collection, segregation, transportation, re-furbishment and recycling of waste battery. The Battery Rules prescribe the
functions of a producer, consumer, refurbisher, recycler and dealers of the batteries as well as lay down the action on
violations and imposition of environmental compensation. The rules cover all types of batteries, viz. electric vehicle
batteries, portable batteries, automotive batteries and industrial batteries. The Battery Rules function based on the
concept of ‘extended producer responsibility’ (“EPR”), where the producers (including importers) of batteries are
responsible for collection and recycling or refurbishment of waste batteries and use of recovered materials from wastes
into new batteries. To meet the EPR obligations, producers may engage themselves or authorise any other entity for
collection, recycling or refurbishment of waste batteries. Every person or an entity involved in manufacturing of
batteries shall register with Central Pollution Control Board (“CPCB”) in accordance with the procedure provided in
the Battery Rules.

Shops and Establishments Legislations

Under the provisions of local shops and establishments legislations applicable in the states in which establishments are
set up, establishments are required to be registered as prescribed. Such legislations regulate the working and
employment conditions of the workers employed in shops and establishments including commercial establishments
and provide for fixation of working hours, rest intervals, overtime, holiday, leave, termination of service, maintenance
of shops and establishments and other rights and obligations of the employers and employee. Our locations/units have
to be registered under the shops and establishments legislations of the state where they are located.

Legal Metrology Act, 2009 (“LM Act”)

The LM Act seeks to establish and enforce standards of weights and measures, regulate trade and commerce in weights,
measures and other goods which are sold or distributed by weight, measure or number and for matters connected
therewith or incidental thereto. The LM Act makes it mandatory to obtain a license from the Controller of Legal
Metrology by any person who manufactures sells or repairs any weight or measure. All weights or measures in use or
proposed to be used in any transaction, are required to be verified and stamped at such place and during such hours as
the Controller of Legal Metrology may specify, on payment of prescribed fees. Various penalties have been provided
for contravention of the provisions of the LM Act. The penalty of using a non-standard weight or measure may attract
a fine of up to 320,000 and a subsequent offence may lead to penalties and imprisonment extending to three years
along with fine. In case a person imports any weight or measure without being registered under the LM Act, he may
be punished with fine which may extend to ¥25,000. The LM Act also provides for provisions relating to compounding
of offences.

Sale of Goods Act, 1930 (the “Sale of Goods Act”)

The Sale of Goods Act governs contracts relating to sale of goods in India. The contracts for sale of goods are subject
to the general principles of the law relating to contracts. A contract of sale may be an absolute one, or based on certain
conditions. The Sale of Goods Act, 1930 contains provisions in relation to the essential aspects of such contracts,
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including the transfer of ownership of the goods, delivery of gods, rights and duties of the buyer and seller, remedies
for breach of contract and the conditions and warranties implied under a contract for sale of goods.

Motor Vehicles Act, 1988 (“MVA”) and Central Motor Vehicles Rules, 1989 (“CMV Rules”)

The MVA read with the CMV Rules is an umbrella legislation which regulates all aspects of road transport vehicles
including licensing of drivers and conductors, registration of motor vehicles, control of motor vehicles through permits,
licensing of driving schools, special provisions relating to state transport undertakings, traffic regulation and insurance.
As per MVA and the CMV Rules, no person shall drive any motor vehicle in any public place or in any other place
unless the vehicle is registered with the registering authority and the vehicle carries a registration mark displayed in
the manner as specified in the MVA and the CMV Rules. The MVA and the CMV Rules also state that no person shall
establish or maintain any driving school or establishment for imparting instructions for hire or reward in driving motor
vehicles without a license in Form 11 granted by the licensing authority.

(“IT Act”) and the rules made thereunder

The IT Act seeks to (i) provide legal recognition to transactions carried out by various means of electronic data
interchange involving alternatives to paper-based methods of communication and storage of information; (ii) facilitate
electronic filing of documents; and (iii) create a mechanism for the authentication of electronic documentation through
digital signatures. The IT Act facilitates electronic commerce by recognizing contracts concluded through electronic
means, protects intermediaries in respect of third-party information liability and creates liability for failure to protect
sensitive personal data. The IT Act also prescribes civil and criminal liability. Including fines and imprisonment, for
computer related offences including those relating to unauthorized access to computer systems, tampering with or
unauthorised manipulation of any computer, computer system or computer network and, damaging computer systems
and creates liability for negligence in dealing with or handling any sensitive personal data or information in a computer
resource and in maintaining reasonable security practices and procedures in relation thereto.

The IT Act empowers the Government of India to formulate rules with respect to reasonable security practices and
procedures and sensitive personal data. In exercise of this power, the Department of Information Technology, Ministry
of Electronics and Information Technology, Government of India (“DolT”), in April 2011, notified the Information
Technology (Reasonable Security Practices and Procedures and Sensitive Personal Data or Information) Rules, 2011
(“IT Security Rules”) which prescribe directions for the collection, disclosure, transfer and protection of sensitive
personal data by a body corporate or any person acting on behalf of a body corporate. The IT Security Rules require
every such body corporate to provide a privacy policy for handling and dealing with personal information, including
sensitive personal data, ensuring security of all personal data collected by it and publishing such policy on its website.
The IT Security Rules further require that all such personal data be used solely for the purposes for which it was
collected, and any third-party disclosure of such data is made with the prior consent of the information provider, unless
contractually agreed upon between them or where such disclosure is mandated by law.

Digital Personal Data Protection Act, 2023 (“DPDP Act”)

The Parliament passed the DPDP Act on August 9, 2023. The DPDP Act, once notified, will replace the existing data
protection provision, as contained in Section 43A of the IT Act. The DPDP Act seeks to balance the rights of
individuals to protect their personal data, with the need to process personal data for lawful and other incidental
purposes. The DPDP Act provides that personal data may be processed only for a lawful purpose after obtaining the
consent of the individual and a notice has to be given before seeking consent. It further imposes certain obligations on
data fiduciaries including (i) make reasonable efforts to ensure the accuracy and completeness of data, (ii) build
reasonable security safeguards to prevent a data breach, (iii) inform the Data Protection Board of India (the “DPB”)
and affected persons in the event of a breach, and (iv) erase personal data as soon as the purpose has been met and
retention is not necessary for legal purposes (storage limitation). In case of government entities, storage limitation and
the right of the data principal to erasure will not apply. The Central Government will establish the DPB. Key functions
of the DPB include: (i) monitoring compliance and imposing penalties, (ii) directing data fiduciaries to take necessary
measures in the event of a data breach, and (iii) hearing grievances made by affected persons. The DPB members will
be appointed for two years and will be eligible for re-appointment. The Central Government will prescribe details such
as the number of members of the DPB and the selection process.

Laws governing foreign investments

Foreign investment in India is governed by the provisions of FEMA along with the rules, regulations and notifications
made by RBI thereunder, and the Consolidated FDI Policy issued by the DPIIT from time to time.

Under the current consolidated FDI Policy, effective from October 15, 2020, issued by the DPIIT including any
modifications thereto or substitutions thereof, issued from time to time, 100% FDI through automatic route is permitted
in the trading sector.

Under the FDI policy, FDI up to 100% is permitted in the services sector, under the automatic route, subject to
compliance with the specified conditions.
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Key applicable intellectual property laws
The Copyright Act, 1957 (“Copyright Act”)

The Copyright Act governs copyrights subsisting in original literary, dramatic, musical or artistic works,
cinematograph films, and sound recordings, including computer programmes, tables and compilations including
computer databases. Even while copyright registration is not a prerequisite for acquiring or enforcing a copyright in
an otherwise copyrightable work, registration under the Copyright Act acts as a prima facie evidence of the particulars
entered therein and helps expedite infringement proceedings and reduce delay caused due to evidentiary
considerations.

Trade Marks Act, 1999 (“Trade Marks Act”)

The Trademarks Act provides for the application and registration of trademarks in India. The purpose of the
Trademarks Act is to grant exclusive rights to marks such as a brand, label, heading and to obtain relief in case of
infringement of such marks. Application for the registration of trademarks has to be made Controller-General of
Patents, Designs and Trade Marks who is a Registrar of Trademarks for the purposes of the Trade Marks Act. The
Trademarks Act prohibits registration of deceptively similar trademarks. It also provides for penalties for infringement,
falsifying and falsely applying trademarks and using them to cause confusion among the public.

Environment Regulations

We are subject to various environment regulations as the operation of our establishments might have an impact on the
environment in which they are situated. The basic purpose of the statutes given below is to control, abate and prevent
pollution. In order to achieve these objectives, Pollution Control Boards (“PCBs”), which are vested with diverse
powers to deal with water and air pollution, have been set up in each state. The PCBs are responsible for setting the
standards for maintenance of clean air and water, directing the installation of pollution control devices in industries
and undertaking inspection to ensure that industries are functioning in compliance with the standards prescribed. These
authorities also have the power of search, seizure and investigation. All industries are required to obtain consent orders
from the PCBs, which are indicative of the fact that the industry in question is functioning in compliance with the
pollution control norms. These consent orders are required to be kept renewed.

Environment Protection Act, 1986 (“EPA”) and Environment (Protection) Rules, 1986

The EPA is the umbrella legislation in respect of the various environmental protection laws in India. Under the EPA,
the Gol is empowered to take any measure it deems necessary or expedient for protecting and improving the quality
of the environment and preventing and controlling environmental pollution. This includes rules for, inter alia, laying
down standards for the quality of environment, standards for emission of discharge of environment pollutants from
various sources, as provided under the Environment (Protection) Rules, 1986, inspection of any premises, plant,
equipment, machinery, examination of manufacturing processes and materials likely to cause pollution. Penalties for
violation of the EPA include fines up to ¥100,000 or imprisonment of up to five years, or both. The imprisonment can
extend up to seven years if the violation of the EPA continues. There are provisions with respect to certain compliances
by persons handling hazardous substances, furnishing of information to the authorities in certain cases, establishment
of environment laboratories and appointment of Government analysts.

Water (Prevention and Control of Pollution) Act, 1974 (“Water Act”) and Water (Prevention and Control of
Pollution) Cess Act, 1977

The Water Act aims to prevent and control water pollution as well as restore water quality by establishing and
empowering the central and state pollution control board. Under the Water Act, any person establishing any industry,
operation or process, any treatment or disposal system, using any new or altered outlet for the discharge of sewage or
new discharge of sewage, must obtain the consent of the relevant state pollution control board, which is empowered
to establish standards and conditions that are required to be complied with. In certain cases, the state pollution control
board may cause the local magistrates to restrain the activities of such person who is likely to cause pollution. Penalty
for the contravention of the provisions of the Water Act include imposition of fines and/or imprisonment.

Air (Prevention and Control of Pollution) Act, 1981 (“Air Act”)

The Air Act has been enacted to provide for the prevention, control and abatement of air pollution. The Air Act was
enacted with a view to protect the environment and surroundings from any adverse effects of the pollutants that may
emanate from any factory or manufacturing operation or activity. It lays down the limits with regard to emissions and
pollutants that are a direct result of any operation or activity. Periodic checks on the factories are mandated in the form
of yearly approvals and consents from the respective state pollution control boards. Pursuant to the provisions of the
Air Act, any person, establishing or operating any industrial plant within an air pollution control area, must obtain the
consent of the relevant state pollution control board, prior to establishing or operating such industrial plant. The state
pollution control board may then grant consent, subject to mentioned conditions relating to pollution control equipment
to be installed at the facilities. No person operating any industrial plant in any air pollution control area is permitted to
discharge the emission of any air pollutant in excess of the standards laid down by the state pollution control board.
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VI.

Hazardous and Other Wastes (Management and Transboundary Movement) Rules, 2016, (“Hazardous Wastes
Rules”)

The Hazardous Wastes Rules impose an obligation on every occupier of a facility generating hazardous waste to deploy
safe and environmentally sound measures for handling of hazardous waste generated at such facility. Every person
engaged in generation, processing, treatment, packaging, storage, transportation, use, collection, destruction,
conversion, offering for sale and transfer of hazardous waste, must obtain an approval from the applicable state
pollution control board. The occupier, the importer, the transporter and the operator of disposal facility are liable for
damages to the environment or third party resulting from the improper handling and disposal of hazardous waste.

Fire prevention and life safety measures

We are subject to the fire control and safety rules and regulations framed by the State Governments of Kerala, Tamil
Nadu and Karnataka under the Kerala Fire Force Act, 1962, Tamil Nadu Fire Service Act, 1985, and the Karnataka
Fire Force Act, 1964 respectively.

Tax Legislations
The tax related laws that are applicable to our Company include the Central Goods and Services Tax Act, 2017, Kerala
Goods and Services Tax Act, 2017, Tamil Nadu Goods and Services Tax Act, 2017, Karnataka Goods and Services

Tax Act, 2017, Income Tax Act, 1961, Income Tax Rules, 1962, as amended by the Finance Act in respective years,
along with the applicable rules framed thereunder.

Labour laws and Regulations

In respect of our business and operations, our Company and Subsidiaries are also required to obtain licences and
registrations and make timely payments as prescribed under various labour laws and regulations including, inter alia,

Child Labour (Prohibition and Regulation) Act, 1986;

Employees’ Provident Funds and Miscellaneous Provisions Act, 1952;%***

Employees’ State Insurance Act, 1948;****

Factories Act, 1948;™

Industrial Disputes Act, 1947 and Industrial Disputes (Central) Rules, 1957;***
Industrial Employment (Standing Orders) Act, 1946;***

Maternity Benefit Act, 1961;****

Minimum Wages Act, 1948;*

Motor Transport Workers Act, 1961;

Payment of Bonus Act, 1965;*

Payment of Gratuity Act, 1972;****

Payment of Wages Act, 1936;*

Equal Remuneration Act, 1976;*

Employee’s Compensation Act, 1923;

The Tamil Nadu Industrial Establishments (National And Festival Holidays) Act, 1958; and
The Tamil Nadu Industrial Establishments (National And Festival Holidays) Rules 1959.

*

The Code on Wages, 2019 received the assent of the President of India on August 8, 2019 and proposes to subsume four existing laws namely,

the Payment of Wages Act, 1936, the Minimum Wages Act, 1948, the Payment of Bonus Act, 1965 and the Equal Remuneration Act, 1976. The

Central Government vide notification dated December 18, 2020, notified certain provisions of the Code on Wages, mainly in relation to the

constitution of the advisory board. The remaining provisions of this code will be brought into force on a date to be notified by the Central

Government.

The Government of India enacted ‘The Occupational Safety, Health and Working Conditions Code, 2020 which received the assent of the

President of India on September 28, 2020. The provisions of this code are proposed to be brought into force on April 1, 2021. It proposes to

subsume several separate legislations, including the Factories Act, 1948, the Contract Labour (Regulation and Abolition) Act, 1970, the Inter-

State Migrant Workmen (Regulation of Employment and Conditions of Service) Act, 1979 and the Building and Other Construction Workers

(Regulation of Employment and Conditions of Service) Act, 1996. The code proposes to provide for inter alia standards for health, safety and

working conditions for employees of the establishments. The provisions of this code will be brought into force on a date to be notified by the

Central Government.

***  The Government of India enacted ‘The Industrial Relations Code, 2020’ which received the assent of the President of India on September 28,
2020. The provisions of this code are proposed to be brought into force on April 1, 2021. It proposes to subsume three separate legislations,
namely, the Industrial Disputes Act, 1947, the Trade Unions Act, 1926 and the Industrial Employment (Standing Orders) Act, 1946.

**** The Government of India enacted ‘The Code on Social Security, 2020 which received the assent of the President of India on September 28,

2020. The provisions of this code are proposed to be brought into force on April 1, 2021. It proposes to subsume several separate legislations

including the Employee’s Compensation Act, 1923, the Employees’ State Insurance Act, 1948, the Employees’ Provident Funds and

Miscellaneous Provisions Act, 1952, the Maternity Benefit Act, 1961, the Payment of Gratuity Act, 1972, the Building and Other Construction

Workers (Regulation of Employment and Condition of Service) Act, 1996
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VII.

VIIL.

Other Regulations
Consumer Protection Act, 2019 (“Consumer Protection Act”) and the rules made thereunder

The Consumer Protection Act, which repeals the Consumer Protection Act, 1986, was designed and enacted to provide
simpler and quicker access to redress consumer grievances. It seeks, inter alia, to promote and protects the interests
of consumers against deficiencies and defects in goods or services and secure the rights of the consumers against unfair
trade practices, which may be practiced by manufacturers, service providers and traders. The definition of “consumer”
has been expanded under the Consumer Protection Act to include persons engaged in offline or online transactions
through electronic means or by tele-shopping or direct-selling or multi-level marketing. One of the substantial changes
introduced by the Consumer Protection Act is the inclusion of the e-commerce industry under the ambit of the
Consumer Protection Act, with “e-commerce” defined to refer to the buying and selling of goods or services over
digital or electronic network. The Consumer Protection Act aims to cover entities that are involved in the process of
selling goods or services online. It provides for the establishment of consumer disputes redressal forums and
commissions for the purposes of redressal of consumer grievances. In addition to awarding compensation and/or
passing corrective orders, the forums and commissions under the Consumer Protection Act, in cases of misleading and
false advertisements, are empowered to impose imprisonment for a term which may extend to two years and fine which
may extend to %1,000,000. In cases of manufacturing for sale or storing, selling or distributing or importing products
containing an adulterant, the imprisonment may vary between six months to seven years and fine between 3100,000
to Rupees 1,000,000 depending upon the nature of injury to the consumer.

Applicable Plans and Policies
The Automotive Mission Plan, 2016-2026

The Automotive Mission Plan, 2016-2026 (“Automotive Mission Plan”) was released by the Department of Heavy
Industry jointly with Indian Automobile Industries in September 2015, and it seeks to define the path of evolution of
the automotive ecosystem in India including specific regulations and policies that govern research, design, technology,
testing, manufacturing, imports/exports, sales, use, repair, and recycling of automotive vehicles, components and
services The Automotive Mission Plan aims to achieve various objectives including inter alia, to make the Indian
automotive industry a top job creating industry and the prime mover of manufacturing sector as well as of the “Make
in India” programme, and to promote safe, efficient and comfortable mobility, with an eye on environmental protection
and affordability through both public and personal transport options. The Automotive Mission Plan recommends
increasing the export of vehicles by 5 times and components by 7.5 times and also highlights the need of a coordinated
and stable policy regime for the automotive sector. Under the Automotive Mission Plan, specific interventions are
envisaged to sustain and improve manufacturing competitiveness and to address challenges of environment and safety.

Bharat Stage (BS) VI Emission Standards (“BS-VI Standards”)

The Indian Ministry of Road Transport and Highways issued a draft notification of Bharat Stage (BS) VI emission
standards for all major on-road vehicle categories in India in February 2016. The adoption of these standards seeks to
bring the Indian motor vehicle regulations into alignment with European Union regulations for light-duty passenger
cars and commercial vehicles, heavy-duty trucks and buses, and two-wheeled vehicles. Taking a leap from the Bharat
Stage-V emission standards, these standards were enforced amid the lockdown on April 1, 2020. The BS-VI Standards
set forth emission standards, type approval requirements, on-board diagnostic systems specifications, and durability
levels for all major vehicle categories in India. Additionally, the BS-VI standards also have specifications for reference
and commercial fuels.
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HISTORY AND CERTAIN CORPORATE MATTERS
Brief history of our Company

Our Company was originally incorporated as Popular Vehicles and Services Limited on July 5, 1983 at Kochi, Ernakulam,
Kerala, India as a public limited company under the Companies Act, 1956 and received its certificate for commencement of
business on July 14, 1983, issued by RoC. Our Company was converted to a private limited company pursuant to a special
resolution passed by our Shareholders at the EGM held on December 29, 2014 and the name of our Company was changed to
Popular Vehicles and Services Private Limited. A fresh certificate of incorporation consequent upon conversion of our
Company to a private limited company was issued on March 24, 2015 by the RoC. Our Company was subsequently converted
into a public limited company pursuant to a special resolution passed by our Shareholders at the EGM held on June 11, 2018
and the name of our Company was changed to Popular Vehicles and Services Limited. A fresh certificate of incorporation
consequent upon conversion of our Company to a public limited company was issued on July 10, 2018 by the RoC.

Changes in the Registered and Corporate Office

Except as disclosed below, there has been no change in the registered and corporate office of our Company since the date of
incorporation:

Date of change of Registered Details of change in the address of Registered and Corporate Office
and Corporate Office
July 1, 1986 From House No. XXXVI1/3000, Banerji Road, Cochin 682 031, Kerala, India to Kuttukaran Centre,
Mamangalam, Cochin, Ernakulam 682 025, Kerala, India

The change in the Registered and Corporate Office was made to facilitate operational convenience, to explore better synergy,
proximity and rationalize costs.

Main objects of our Company

“1. To carry on the business of dealing in, importing, exporting, manufacturing, assembling, repairing, servicing of and acting
as agents in respect of Motor cars, Trucks, Vans, Jeeps, Tractors, Motor Cycles, Scooters, Three Wheeler Vehicles and
Motor Launches and Boats and their Spare Parts.

2. To carry on the business of manufacture of light, medium and heavy engineering goods and equipments.

3. To import, export, purchase, sell, manufacture or otherwise deal in machinery, plant and equipment including precision
machine tools and testing instruments and tools of every description used for the manufacture of auto parts.

4. To carry on the business of body builders of motor vehicles and trucks.

5. To carry on the business of hires, repairers, cleaners and stores of motor-cars, motor-buses, motor-lorries, motor —cycles,
scooters, other two wheelers, motor boats, motor —launches, aero planes and other conveyances of all descriptions.

6. To carry on the business of mechanical engineers, electrical engineers, filters, founders, painters and upholsteries.
7. To act as agents, dealers, hire purchase, jobbers and otherwise of motor vehicles and their spare parts.

8. To carry on the business of manufacture, fabricating, assembling and dealing in automobile parts for cars, trucks, buses,
tractors, vans, jeeps, lorries, agricultural implements and engineering goods.

9. To carry on the business of online shopping, net marketing, selling and marketing of consumer and other goods, internet
advertising and marketing, creating virtual malls, stores, shops, providing secured payment processing, online trading in
and outside India but does not include banking and money circulating business.”

The main objects as contained in our Memorandum of Association enable our Company to carry on the business presently being
carried out and proposed to be carried out.

Amendments to the Memorandum of Association

Set out below are the amendments to our MoA in the last 10 years:

Date of Shareholders’ Particulars
Resolution
December 29, 2014 Pursuant to the change in the name of our Company from Popular Vehicles and Services Limited to Popular

Vehicles and Services Private Limited, Clause 1 of the Memorandum of Association was amended to replace the
words ‘Popular Vehicles and Services Limited” with the words ‘Popular Vehicles and Services Private Limited’

September 30, 2015 Clause 5 of the Memorandum of Association was amended to reflect the increase in authorised share capital from
¥20,000,000 comprising of 2,000,000 Equity Shares of face value of ¥10 each to ¥50,000,000 comprising of
5,000,000 Equity Shares of face value of 10 each
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Date of Shareholders’ Particulars
Resolution

May 18, 2018 Clause 3(a) of the Memorandum of Association was amended to align the Memorandum of Association with

Table A to the Companies Act, 2013

June 11, 2018 Clause 1 of the MoA was amended to reflect the change in name of our Company from Popular Vehicles and

Services Private Limited to Popular Vehicles and Services Limited, due to the conversion of our Company from
a private limited company to a public limited company

August 6, 2018 Clause 5 of the Memorandum of Association was amended to reflect the increase in authorised share capital from

¥50,000,000 comprising of 5,000,000 Equity Shares of face value of %10 each to 150,000,000 comprising of
15,000,000 Equity Shares of face value of 10 each

December 10, 2019 Alteration of the Main Object Clause of the Memorandum of Association by inserting a new sub clause (9) under

the main object clause (3) (a), as set out below:

“To carry on the business of online shopping, net marketing, selling and marketing of consumer and other goods,
internet advertising and marketing, creating virtual malls, stores, shops, providing secured payment processing,
online trading in and outside India but does not include banking and money circulating business”’

September 8, 2023 Clause 5 of the Memorandum of Association was amended to reflect the sub-division of face value of Equity

Shares from 10 to 2. The authorized share capital of our Company was amended from ¥150,000,000 divided
into 15,000,000 Equity Shares of face value of 10 each to 150,000,000 divided into 75,000,000 Equity Shares
of %2 each

Major events and milestones of our Company

The table below sets forth some of the key events in the history of our Company:

Calendar Particulars

Year

1984 Our Company commenced automobile dealership business with setting up their first Maruti Suzuki showroom in Trivandrum,
Kerala

1997 Our Subsidiary, PMMIL commenced its first dealership in Kerala for Tata commercial vehicles

2002 Our Company commenced the ‘Popular Motors’ dealership in Chennai, Tamil Nadu, for Maruti Suzuki passenger vehicles

2005 Our Subsidiary, PADL commenced spare parts distribution business in Kerala

2006 Our Subsidiary, PMMIL commenced the ‘Popular Motors’ dealership in Tamil Nadu for Tata Motors (Commercial)
commercial vehicles

2008 Our step-down Subsidiary, VMPL commenced our ‘Vision Motors’ dealership in Kottayam, Kerala for Honda passenger
vehicles

2015 Investment by BanyanTree in our Company

2021 Our Subsidiary, KGPL, entered into a dealership agreement with Piaggio Vehicles Private Limited to operate dealerships for
three-wheeler electric vehicles in Ernakulam

2021 Our Subsidiary, KCPL, entered into a letter of intent with Ather Energy Private Limited to operate the two-wheeler electric
vehicles dealership in Trivandrum

2022 Our Subsidiary KCPL, entered into a letter of intent with Ather Energy Private Limited to operate the two-wheeler electric
vehicles dealership in Nagercoil, Tamil Nadu

2023 Our step-down Subsidiary PMPL*, entered into a slump sale agreement to acquire BharatBenz dealership business in
Maharashtra

2023 Our Company received an in-principle approval for Maruti Suzuki dealership (Arena Channel) at Bangalore, Karnataka

*  Ason date of the acquisition of BharatBenz dealership business by PMPL, PMPL was not our subsidiary as per the Companies Act, 2013.

Awards, accreditations and accolades received by our Company and our Subsidiaries

Calendar Awards and Accreditations

Year

2003 PMMIL received the first 1ISO 9001:2015 certification

2004 Our Company was declared as the winner of the All India Best HR Practices Award in the Maruti Suzuki Dealers’ Conference
2003-04.

2005 Our Company was declared as the winner of the All India Best HR Practices Award (Category A) in the Maruti Suzuki
Dealers’ Conference 2004-05.

2007 Our Company was declared as the winner of the All India Best HR Practices Award (Category A) in the Maruti Suzuki
Dealers’ Conference 2006-07.

2008 Our Company was declared as the runner up of the Sales Award for Excellence in Sales and Best HR Practices (Category A)
in the Maruti Suzuki Dealers Conference.

2013 PAWL was recognised as the National Dealer Champion by JLR at the Dealer Excellence Awards 2012-2013.

2014 PAWL was recognised as the National Dealer Champion by JLR at the Dealer Excellence Awards 2013-2014.

2014 PADL received the Product Champion Brakes from Maruti Suzuki in Parts Distributor Meet 2014

2015 PAWL was recognised as the National Champion for Overall Sales by JLRat the Dealer Excellence Awards 2014-15.
PMMIL received the “Best Dealer in Commercial Vehicles” Award in the first Apollo CV Awards 2015

2016 PAWL was recognised as the Jaguar Land Rover Overall Champion Category A —at the JLR Dealer Excellence Awards 2015-
16.

2017 Our Company was declared as the top ten city dealers’, runner up of the Dealer Group with the Highest Sales Volume of S-
Cross Award at the NEXA Awards for Innovation & Excellence, 2017.
Our Company was declared as the all India second runner up as Dealer Group with the Highest Sales Award at the NEXA
Awards for Innovation & Excellence.
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Calendar

Awards and Accreditations

Year
Our Company was awarded the Best Corporate Presentation award along with an Excellence Award for Best Innovative
Training Practice under Corporate Category at the National Trainers Summit 2017 jointly awarded by the Indian Society for
Training and Development (ISTD), Jan Shikshan Sansthaan (JSS) and T4Trainer.com.
Kuttukaran Group received the Dhanam Best Retailer 2016 award in automobiles at the Dhanam Retail Summit & Award
Nite 2017
VMPL showrooms in Pathanamthitta and Muvattupuzha received the Honda President’s Award and were declared as the top
performers, ranked as 2™ and 39, respectively, by Honda for their all-round consistency of performance in all 3 fields of sales,
service and spares.
2018 Our Company was declared as the runner up of the All India Highest Sales Award (Arena Channel) in the Maruti Suzuki
Dealer Conference.
PMMIL was awarded the Excellence Award for highest sale of SCV Passenger by Tata Motors (Commercial).
PMMIL was awarded the Excellence Award and was declared as the third ranked dealer in the Tata Genuine Parts Business
by Tata Motors (Commercial).
PMMIL was awarded the Excellence Award and was declared as the third ranked dealer in the Tata OK-Pre Owned Vehicles
Business by Tata Motors (Commercial).
PAWL (Margland) was recognised as the Best Luxury Car Dealership at the Times Business Awards.
PADL received the Best Marketer- Independent Workshop award from Maruti Suzuki.
PADL was awarded Retail Outlet Champion from Maruti Suzuki in Parts Distributor meet 2018
PADL was awarded the Highest Growth in Retail Sales in Parts Distributor meet 2018
2019 PADL was awarded the Outstanding Distributor in the Parts Distributor Meet 2019 held at Kathmandu, Nepal by Maruti
Suzuki
PADL was awarded the Best Infrastructure & Warehouse Facility in the Parts Distributor Meet 2019 held at Kathmandu,
Nepal by Maruti Suzuki.
PADL received the most enterprising CEO award by Maruti Suzuki
2020 Our Company was categorised within the “Alpha Band” in Nexa score card 2019-20 from Maruti Suzuki for Kerala and
Chennai in Nexa
Our Company was categorised within the “Platinum Band” in balance score card 2019-20 by Maruti Suzuki for Kerala in
Arena.
PMMIL received Global Awards for Retail Excellence Dealership with maximum Branches- South Asia-Africa-GCC Retail
Shopping Centre Congress & Awards 16™ Edition by ET Now News.
PMMIL was awarded the Best in Channel Partner Score Card (CPSC) by Tata Motors (Commercial) at the Regional
Excellence Award H1 2019-20
PMMIL was awarded the Outstanding Market Share Performance in SCV Cargo & PU by Tata Motors (Commercial) at the
Regional Excellence Award H1 2019-20
PMMIL was awarded the Best all Round Performance— South by Tata Motors (Commercial) at the Regional Excellence
Award H1 2019-20
VMPL was recognised as a great workplace by Great Place to Work Institute, India from March, 2020 till February 2021
PAWL was recognised as a great workplace great workplace by Great Place to Work Institute, India from March, 2020 till
February, 2021
PMMIL received the ‘Safety Award — 2020’ from the Government of Kerala for outstanding performance in industrial safety
PADL received the Highest Retail Growth 2019-20 by Maruti Suzuki.
2021 Our Company was categorised within the “Alpha Band” in Nexa score card 2020-21 from Maruti Suzuki for Kerala and
Chennai in Nexa
VMPL was recognised as a great workplace by Great Place to Work Institute, India from April, 2021 till March, 2022
Our Company has achieved the coveted ‘Platinum Band’ in balance score card 2020-21 by Maruti Suzuki for Kerala in Arena
Our Company has achieved the coveted ‘Gold Band’ in balance score card 2020-21 by Maruti Suzuki for Chennai in Arena
PAWL was recognised great workplace by Great Place to Work Institute, India from April, 2021 till March, 2022
PADL was awarded the ‘Certificate of Excellence’ by TATA Motors Limited for the month of July, 2021 and August 2021
2022 Our Company was awarded the ‘award of excellence’ at the Maruti Suzuki Dealers Conference, 2022
The Kuttukaran Group obtained 3™ rank at ETAuto Top 100 Power Dealers List 2022
PAWL was recognised as ‘India’s Great Mid-Size Workplace’ with a rank of 68 by Great Place to Work
VMPL was recognised as ‘Star Dealer’ at the Honda President’s Award 2021 organised at the Annual Dealers Convention,
2022
VMPL has received ‘Gold Award’ for retention products by Honda organised at the Annual Dealers Convention, 2022
VMPL has been recognised for its outstanding performance for renewal target achievement by SMC Insurance Brokers Private
Limited
VMPL has been recognised as a ‘great workplace’ for the period between March 2022 to March 2023 by Great Places to Work
PAWL was awarded the Retailer Excellence Award 2021- 22 by Jaguar Land Rover India
Our Company achieved the coveted Royal Platinum Band in Balance Score Card 2021-22 from Maruti Suzuki for Kerala in
Arena
Our Company achieved the coveted Platinum Band in Balance Score Card 2021-22 from Maruti Suzuki for Chennai in Arena
Our Company achieved the Alpha Band in Nexa Score Card 2021-22 from Maruti Suzuki for Kerala and Chennai in Nexa
2023 Our Company achieved the “Royal Platinum Band” by Maruti Suzuki for its Arena dealerships in Kerala, “Gold Band” for

Arena dealerships in Chennai, and “Alpha Band” for Nexa dealerships in FY 2023

Our Company has received ET Auto Retail Award 2023, for being the Top Dealer of the Year (South)

PAWL was recognised as the most Trusted Dealer — Margland Jaguar Landrover- Bangalore by Economic Times business
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Calendar Awards and Accreditations
Year

PAWL has been recognised as a ‘great workplace’ for the period between February 2023 to February 2024 by Great Place to
Work

VMPL was awarded the KMA Excellence Award 2023, for Innovative HR Initiatives Service Sector

VMPL was recognised as a ‘great workplace’ for the period between February 2023 till February 2024 by Great Place to Work
PMMIL was awarded a certificate of excellence for implementation of Model Workshop Safety Practice

KGPL was awarded the “Best Dealer in Government Sales 2023” by Piaggio

Time and cost over-runs
There have been no instances of time and cost overruns in the development of any of our locations or units.
Defaults or re-scheduling/restructuring of borrowings with financial institutions/banks

There have been no defaults or rescheduling/ restructuring of borrowings with financial institutions/ banks in respect of our
current borrowings from lenders. None of our outstanding loans with financial institutions/banks have been converted into
equity shares. For details of our outstanding facilities as on December 31, 2023, see Financial Indebtedness” on page 369.

Significant financial and/or strategic partners
As of the date of this Red Herring Prospectus, our Company does not have any significant financial or strategic partners.
Corporate profile of our Company

For details in relation to our corporate profile including details of our business, profile, activities, services, market, growth,
competition, launch of key products, entry into new geographies or exit from existing markets, suppliers, customers, location
of facilities and managerial competence, see “Our Business”, “Our Management”, “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and “Government and Other Approvals” on pages 170, 230, 338, and 388,
respectively.

Details regarding material acquisitions or divestments of business/ undertakings, mergers, amalgamations or any
revaluation of assets, in the last ten years

Except as disclosed below, our Company and Subsidiaries has not acquired any business or undertaking and has not undertaken
any merger, amalgamation or revaluation of assets, in the last ten years.

Share transfer agreement dated February 4, 2023, entered into between John K. Paul, Francis K. Paul, Naveen Philip and
our Company (“Share Transfer Agreement”)

Our Company has entered into a Share Transfer Agreement whereby John K. Paul Francis K. Paul and Naveen Philip
(collectively, the “Transferors”) transferred 948,000 equity shares of 210 each, forming the whole of the issued and paid-up
equity share capital of KEPL, to our Company and its nominee (“Transferee”), for a price of 318 per equity share aggregating
to %30.14 million with effect from February 17, 2023. In terms of the Share Transfer Agreement, the beneficial ownership of
one equity share shall be transferred to Naveen Philip, nominee of our Company. As on the date of this Red Herring Prospectus,
PMPL is a wholly owned subsidiary of KEPL. Pursuant to the Share Transfer Agreement, transfer of the equity shares to the
Transferee is absolute and includes all rights and obligations connected to the equity shares including but not limited to all
rights to dividends, capital and voting rights, dividends which are due to the Transferee.

Agreement for Sale of Undertaking on an as-is where-is slump sale basis between Provincial Trucking Private Limited
(“PTPL”) and Prabal Motors Private Limited (“Slump Sale Agreement 1”)

Our Subsidiary, PMPL (authorized dealers of BharatBenz trucks, carrying on business under the trade name ‘Prabal Trucking’
in Tamil Nadu), entered into a slump sale agreement dated January 1, 2023 pursuant to which PMPL purchased BharatBenz
dealership business in Maharashtra including all its scheduled assets, (excluding land and building situated in Gondkhairi,
Nagpur which will continue to be owned by PTPL), buildings/ leasehold improvements, electrical fittings, office equipment,
plant and machinery, tools and equipment, furniture and fixture, motor vehicles and all the diagnostic software and hardware
user access, computer and accessories attached to the aforesaid business, digital and virtual assets as described in the Slump
Sale Agreement, on a slump sale basis (“Business Undertaking”). The aggregate sale consideration, i.e., a lump sum value for
the Business Undertaking, is ¥90.00 million. Additionally, PMPL agreed to purchase the complete inventories including,
vehicles below 6 months ageing, spare parts and vehicle accessories for a consideration not exceeding ¥60.00 million excluding
GST. The parties have mutually agreed that the consideration shall be paid by PMPL in tranches and on dates as agreed in the
Slump Sale Agreement 1.

Further, with the objective of facilitating unhindered operations of the Business Undertaking, among other actions to be
completed within period of 30 days or 60 days from the day the agreement was entered into by the parties (““Transition
Period”), PMPL will enter into licensing agreement with PTPL relating to any old customer vehicles that are left in the various
sales branch and service centres forming part of the business mentioned under schedule | of the Slump Sale Agreement
1 .Further, in terms of the slump sale agreement, PTPL will within the Transition Period prescribed in the agreement, it shall
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transfer and assign all its rights, title and interest over the Business Undertaking, free of all claims, liens, charges and
encumbrances to PMPL. PTPL will also share details relating to the existing employees and the tracker of all the current licenses
and registrations under various labour laws, transfer the provident fund, employees’ state insurance of the employees, the status
of the full and final settlement of resigned/ exited employees. PMPL will take over all the existing employees of the PTPL and
the contract employees, after executing a formal agreement on mutual terms.

Agreement for Sale of Undertaking on an as-is where-is slump sale basis between Malayalam Automobiles Private Limited
(“MAPL”) and Vision Motors Private Limited (“VMPL”) (“Slump Sale Agreement 2”)

Our Subsidiary, VMPL, entered into a slump sale agreement with Malayalam Automobiles Private Limited dated February 10,
2016, whereby MAPL agreed to transfer its business as a going concern and business undertaking of authorised dealership of
Honda cars in Kerala including all its movable assets, including tools, equipments, computers, stock of vehicles and demo
vehicles, deposits attached to the business, excluding payment outstanding to Honda Cars India Limited on a slump basis for
an aggregate sale consideration of ¥128.20 million (“Purchase Consideration”) to VMPL. The parties within 30 days
(“Transition Period”) shall transfer and assign all its rights, title, and interest over the business undertaking including
unexpired lease rights free of all claims, liens, charges and encumbrances and all liabilities in respect of the business and
business undertaking arising prior to February 2, 2016 (“Effective Date”). MAPL has obtained written consent from all the
employees and has to pay all the applicable taxes and duties in respect of the business carried in. The parties have mutually
agreed that the consideration shall be paid by VMPL in three tranches and upon receipt of the complete consideration, VMPL
shall be in valid and legal possession of MAPL.

Agreement pursuant to slump sale between Prerana Motors Private Limited (“Prerana”) and Popular Auto Dealers Private
Limited (“PADL”) (“Agreement pursuant to Slump Sale”)

Our Subsidiary, PADL, entered into an agreement pursuant to slump sale dated January 9, 2021, whereby the PADL agreed to
pay an amount of 11.80 million (including GST) as consideration (“Goodwill Consideration”) to Prerana for a slump sale
that took place on April 1, 2019, of its sole distributorship of the spare parts/ accessories of Tata Motors vehicles in Bangalore
region (“Sole Distributorship Business”), along with the warehouse premise in Bangalore, to PADL for Goodwill
Consideration. As per the Agreement pursuant to Slump Sale, Prerana will not, in collaboration with any other party, carry on
similar business of spare parts/ accessories of Tata Motors vehicles in the same region. Prerana will use best endeavour to
promote the Sole Distributorship Business taken over by PADL and provide PADL with full support and advantage of the
connections and customers. Prerana will keep the proprietary information comprising part of the transaction confidential.

Scheme of Arrangement between Prabal Motors Private Limited (“PMPL”) and Popular Kuttukaran Cars Private Limited
as approved by the National Company Law Tribunal, Chennai (“Scheme”)

The dealership with BharatBenz, along with all activities performed for cars manufactured under the brand BharatBenz, was
being operated by our Subsidiary, Kuttukaran Cars Private Limited (“KCPL” formerly known as Prabal Motors Private Limited
pursuant to a name swap under the Scheme) was demerged into Prabal Motors Private Limited (“Prabal” formerly known as
Popular Kuttukaran Cars Private Limited pursuant to a name swap under the Scheme) pursuant to a scheme of arrangement
under Sections 391 to 394 of the Companies Act, 1956. On an application made by the PMPL the High Court of Judicature at
Ernakulam, by an order dated March 31, 2016, directed for convening the meeting of the equity shareholders and secured
creditors of both the companies. Subsequently, the High Court of Judicature at Ernakulam by an order dated June 23, 2017
transferred the petition to the National Company Law Tribunal, Chennai which sanctioned the Scheme. The appointed date for
the Scheme was April 1, 2016. Pursuant to this Scheme, inter alia, all estate, assets, properties, debts, outstandings, credits,
liabilities, employees, duties and obligations of KCPL in relation to the dealership with BharatBenz were transferred to and
vested in Prabal. As consideration for the transfer, Prabal issued and allotted 20,000 0.01% non-cumulative redeemable
preference shares of face value 210 each to shareholders of KCPL, amounting to 20.20 million, to be redeemed at the end of 20
years from the date of allotment. Further, pursuant to the Scheme, the erstwhile names of KCPL and Prabal were interchanged.

Compulsory Convertible Debenture Subscription Agreement dated February 5, 2024, entered into between Arun Agarwal,
PADL, Niraj Agarwal, Puneeth P, Raghuram Patrao Patnala, Vinod Rathi (together, the “CCD Investors”), Svan Autotech
Private Limited (“Svan Autotech”), Shaleen Agarwal, Sahil Rally and Varun Agarwal (“Svan Autotech DSA")

Pursuant to the Svan Autotech DSA, Svan Autotech has agreed to issue and allot an aggregate of 55,400 compulsory convertible
debentures having a face value of R100 to the CCD Investors, of which 15,000 such compulsory convertible debentures shall
be issued and allotted to PADL.

Holding Company

Our Company does not have a holding company.
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Our Subsidiaries

As of the date of this Red Herring Prospectus, our Company has six Subsidiaries and two step down Subsidiaries.

Direct Subsidiaries

1.

Popular Mega Motors (India) Private Limited (“PMMIL ")
Corporate Information

PMMIL was incorporated on September 2, 1997 under the Companies Act, 1956 as a public limited company under
the name of Motor World (India) Limited and received its certificate for commencement of business on September 29,
1997. The name of the company was subsequently changed to Popular Mega Motors (India) Limited and a fresh
certificate of incorporation consequent upon change of name was issued on February 26, 1998. PMMIL was
subsequently converted to a private limited company and a fresh certificate of incorporation consequent upon
conversion to a private limited company was issued on March 24, 2015. PMMIL has its registered office at Door No.
32/2571 Kuttukaran Centre Mamangalam Kanayannur Taluk, Ernakulam 682 025 Kerala, India.

PMMIL is authorized to engage in, inter alia, the business of dealing in, importing, exporting, assembling, repairing,
servicing and acting as distributors, franchisees or agents for all kinds of vehicles and vessels and their spare parts and
accessories.

Capital Structure

The authorised share capital of PMMIL is 70,000,000 divided into 7,000,000 equity shares of 10 each and the issued
and paid-up share capital of PMMIL is 269,439,630 divided into 6,943,963 equity shares of 10 each.

Shareholding

Our Company directly holds 6,943,962 equity shares of 10 each aggregating to 99.99% of the issued and paid-up
share capital of PMMIL. One of our Promoters and Managing Director, Naveen Philip holds one equity share out of
the issued and paid-up share capital of PMMIL as a nominee, on behalf of our Company.

For financial summary derived from the audited financial information of PMMIL, please see section “Other Financial
Information — Details derived from the audited financial statements of our Subsidiaries” on page 335.

Popular Autoworks Private Limited (“PAWL”)

Corporate Information

PAWL was incorporated on June 15, 2009 under the Companies Act, 1956 as a private limited company. It has its
registered office at 32/2571-H, Kuttukaran Centre Mamangalam, Palarivattom, P.O., Ernakulam 682 025, Kerala,

India.

PAWL is authorized to engage in, inter alia, the business of dealing in, importing, exporting, manufacturing,
assembling, repairing, servicing and acting as distributors, franchisees or agents for all kinds of new and used passenger
vehicles, commercial vehicles and vessels and their spare parts and accessories.

Capital Structure

The authorised share capital of PAWL is ¥280,000,000 divided into 28,000,000 equity shares of 210 each and the
issued and paid-up share capital of PAWL is 251,117,800 divided into 25,111,780 equity shares of 210 each.

Shareholding

Our Company directly holds 25,111,779 equity shares of 10 each aggregating to 99.99% of the issued and paid-up
share capital of PAWL. One of our Promoters and Managing Director, Naveen Philip holds one equity share out of
the issued and paid-up share capital of PAWL as a nominee, on behalf of our Company.

For financial summary derived from the audited financials of PAWL, please see section “Other Financial Information
— Details derived from the audited financial statements of our Subsidiaries” on page 335.

Kuttukaran Cars Private Limited (“KCPL”)
Corporate Information

KCPL was incorporated on October 10, 2011 under the Companies Act, 1956 as a private limited company under the
name of Prabal Motors Private Limited. The name of the company was subsequently changed to Kuttukaran Cars
Private Limited, pursuant to a scheme of arrangement between Prabal and KCPL dated April 5, 2018, and a fresh
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certificate of incorporation consequent upon change of name was issued on August 31, 2018. For details in relation to
the scheme of arrangement, see “- Scheme of Arrangement between Prabal Motors Private Limited and Popular
Kuttukaran Cars Private Limited as approved by the National Company Law Tribunal, Chennai” on page 223.

KCPL has its registered office at Door No. 32/2571-H, Kuttukaran Centre Mamangalam, Kanayannnur Taluk,
Ernakulam 682025, Kerala, India.

KCPL is authorized to engage in inter-alia the business of dealing in, importing, exporting, manufacturing,
assembling, repairing, servicing and acting as distributors, franchisees or agents for all kinds of new and used passenger
vehicles, commercial vehicles and vessels and their spare parts and accessories.

Capital Structure

The authorised share capital of KCPL is 260,000,000 divided into 4,000,000 equity shares of 310 each and 20,000
redeemable preference shares of 1,000 each. The issued and paid-up share capital of KCPL is 320,000,000 divided
into 2,000,000 equity shares of 10 each. As of date, there are no redeemable preference shares that are outstanding.

Shareholding Pattern

Our Company directly holds 1,999,999 equity shares of 310 each aggregating to 99.99% of the issued and paid-up
share capital of KCPL. One of our Promoters and Managing Director, Naveen Philip holds one equity share out of the
issued and paid-up share capital of KCPL as a nominee, on behalf of our Company.

For financial summary derived from the audited financials of KCPL, please see section “Other Financial Information—
Details derived from the audited financial statements of our Subsidiaries” on page 335.

Popular Auto Dealers Private Limited (“PADL”)
Corporate Information

PADL was incorporated on September 28, 2005 under the Companies Act, 1956 as a private limited company. It has
its registered office at 40/1506, Kuttukaran Centre Mamangalam Palarivattom, P.O., Ernakulam 682 025, Kerala,
India.

PADL is authorized to engage in, inter alia, the business of dealing in, importing, exporting, assembling, repairing,
servicing and acting as distributors, or agents for all kinds of vehicles and vessels and their spare parts and accessories.

Capital Structure

The authorised share capital of PADL is 36,500,000 divided into 60,000 equity shares of X100 each and 5,000
redeemable preference shares of 100 each and the issued and paid-up share capital of PADL is 5,103,400 divided
into 51,034 equity shares of 100 each. As of date, there are no redeemable preference shares that are outstanding.

Shareholding

Our Company directly holds 51,033 equity shares of 100 each aggregating to 99.99% of the issued and paid-up share
capital of PADL. One of our Promoters and Managing Director, Naveen Philip holds one equity share out of the issued
and paid-up share capital of PADL as a nominee, on behalf of our Company.

For financial summary derived from the audited financials of PADL, please see section “Other Financial Information
— Details derived from the audited financial statements of our Subsidiaries” on page 335.

Kuttukaran Green Private Limited (formerly known as Kuttukaran Pre Owned Cars Private Limited) (“KGPL”)
Corporate Information

KGPL was incorporated on June 14, 2017 under the Companies Act, 2013 as a private limited company under the
name Kuttukaran Pre Owned Cars Private Limited. Subsequently, the name was changed to Kuttukaran Green Private
Limited pursuant to a fresh certificate of Incorporation dated May 17, 2021. It has its registered office at Door
N0.40/3397, 1% Floor, Kuttukaran Centre, Mamangalam NA, Kochi, Ernakulam 682025, Kerala, India.

KGPL is authorised to engage in, inter alia, the business of buying, selling and marketing of multi brand used cars, as
well as the parking, selling and refurbishment of the same, and dealing in, importing, exporting manufacturing,
repairing, assembling, servicing and acting as agents in respect of all kinds of vehicles, spare parts and their
accessories.
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Capital Structure

The authorised share capital of KGPL is ¥30,100,000 divided into 1,010,000 equity shares of 10 each and 20,000
redeemable preference shares of 1,000 each. The issued and paid-up share capital of KGPL is 35,099,500 divided
into 509,950 equity shares of 10 each and preference share capital is 315,000,000 divided into 15,000 redeemable
preference shares of ¥1,000 each. As of date, 15,000 redeemable preference shares of 31,000 each are outstanding.

Shareholding Pattern

Our Company directly holds 509,949 equity shares of 210 each aggregating to 99.99% of the issued and paid-up share
capital of KGPL. One of our Promoters and Managing Director, Naveen Philip holds one equity share out of the issued
and paid-up share capital of KGPL as a nominee, on behalf of our Company.

For financial summary derived from the audited financials of KGPL, please see section “Other Financial Information
— Details derived from the audited financial statements of our Subsidiaries” on page 335.

Keracon Equipments Private Limited (“KEPL”)
Corporate Information

KEPL was incorporated on August 17, 2011 under the Companies Act, 1956 as a private limited company. It has its
registered office at 32/2571, Kuttukaran Centre Mamangalam Palarivattom, P.O., Ernakulam 682 025, Kerala, India.
KEPL is authorized to engage in, inter alia, the business of dealing in, importing, exporting, manufacturing,
assembling, repairing, servicing and acting as distributors, franchisees or agents for all kinds of passenger vehicles,
commercial vehicles and vessels and their spare parts and accessories.

Capital Structure

The authorised share capital of KEPL is 310,000,000 divided into 10,00,000 equity shares of ¥10 each and the issued
and paid-up share capital of KEPL is ¥94,80,000 divided into 9,48,000 equity shares of 310 each.

Shareholding

Our Company directly holds 9,47,999 equity shares of 210 each aggregating to 99.99% of the issued and paid-up share
capital of KEPL. One of our Promoters and Non-Executive Director, Naveen Philip holds one equity share out of the
issued and paid-up share capital of KEPL as a hominee, on behalf of our Company.

For financial summary derived from the audited financials of KEPL, please see section “Other Financial Information
— Details derived from the audited financial statements of our Subsidiaries” on page 335.

Step-down Subsidiaries

1.

Vision Motors Private Limited (“VMPL”)
Corporate Information

VMPL was incorporated on March 14, 2008 under the Companies Act, 1956 as a private limited company. It has its
registered office at 32/2571, Kuttukaran Centre Mamangalam, Palarivattom, P.O. Ernakulam 682 025 Kerala, India.

VMPL is authorized to engage in the business of dealing in, importing, exporting, manufacturing, assembling,
repairing, servicing and acting as distributor, franchisees or agents in respect of motor cars, trucks, vans, jeeps, tractors,
motor cycles, scooters, three wheeler vehicles and motor lunches and boats and their spare parts and accessories.

Capital Structure

The authorised share capital of VMPL is %155,000,000 divided into 15,500,000 equity shares of 10 each and the
issued and paid-up share capital of VMPL is 146,766,660 divided into 14,676,666 equity shares of X10 each.

Shareholding
Our Subsidiary, PMMIL, holds 14,676,665 equity shares of X10 each aggregating to 99.99% of the issued and paid-
up share capital of VMPL. One of our Promoters and Managing Director, Naveen Philip holds one equity share out of

the issued and paid-up share capital of VMPL as a nominee, on behalf of PMMIL.

For financial summary derived from the audited financials of VMPL, please see section “Other Financial Information
— Details derived from the audited financial statements of our Subsidiaries” on page 335.
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2. Prabal Motors Private Limited (“PMPL”)
Corporate Information

PMPL was incorporated on February 01, 2006 under the Companies Act, 1956 as a private limited company. It has its
registered office at 32/2571 H, 1l Floor, Kuttukaran Towers, Mamangalam, Palarivattom, P.O. Ernakulam 682 025
Kerala, India.

PMPL is authorized to engage in the business of dealing in, importing, exporting, assembling, fabricating, converting,
altering, modifying, stocking, distributing, selling, servicing, repairing and acting as franchisees or agents in respect
of motor cars, passenger cars and other vehicles and their spare parts and accessories.

Capital Structure

The authorised share capital of PMPL is 500,000 divided into 30,000 equity shares of 10 each and 20,000 non-
cumulative redeemable preference shares of 10 each and the issued and paid-up share capital of PMPL is 3300,000
divided into 10,000 equity shares of ¥10 each and 20,000 non-cumulative redeemable preference Shares of 10 each.
As on date, 20,000 non-cumulative redeemable preference shares of 10 each are outstanding.

Shareholding

Our Subsidiary, KEPL, holds 9,999 equity shares of 310 each aggregating to 99.99% of the issued and paid-up share
capital of KEPL. One of our Promoters and Non-Executive Director, John K. Paul holds one equity share out of the
issued and paid-up share capital of PMPL as a nominee, on behalf of KEPL.

For financial summary derived from the audited financials of PMPL, please see section “Other Financial Information
— Details derived from the audited financial statements of our Subsidiaries” on page 335.

Accumulated Profits or Losses

There are no accumulated profits or losses of any of our Subsidiaries that are not accounted for by our Company in the Restated
Financial Information.

Common Pursuits between our Subsidiaries and our Company

Except PMMIL, VMPL, KGPL and PMPL, that are in the same line of business as that of our Company, there are no common
pursuits between our Subsidiaries and our Company. We shall adopt necessary procedures and practices as permitted by law to
address any conflict situations, as and when they may arise.

Joint Ventures
Our Company does not have any Joint Ventures as on the date of filing of this Red Herring Prospectus.
Shareholders’ agreements and other agreements

Share subscription agreement dated October 13, 2015 entered into amongst our Company, John K. Paul, Francis K. Paul,
Naveen Philip and BanyanTree (“SSA”)

Our Company entered into the SSA pursuant to which BanyanTree subscribed to 100 Equity Shares of face value of ¥10 each
and 0.01% 6,500 cumulative compulsorily convertible debentures of the Company, each having a face value of 100,000 each,
for an aggregate consideration of ¥650,010,000. Subsequently, the cumulative compulsorily convertible debentures of the
Company were converted to Equity Shares on March 9, 2017. For details, see “Capital Structure — Notes to the capital structure
— Share Capital History of our Company” on page 77.

Shareholders’ agreement dated October 13, 2015 entered into amongst our Company, Promoters and BanyanTree (“SHA”)
as amended by the deed of amendment executed on November 30, 2015 and letter dated September 5, 2018, between our
Company, John K. Paul, Francis K. Paul, Naveen Philip and BanyanTree (“SHA Amendment Agreement”, and together
with the SHA, the “Shareholders’ Agreement”)

Our Company, our Promoters and BanyanTree have entered into the SHA inter-alia recording their rights and obligations in
relation to the operation and management of our Company. This SHA was entered pursuant to BanyanTree subscribing to 6,500
cumulative compulsorily convertible debentures (“CCDs”) in terms of the SSA for an aggregate consideration of X 650,010,000
(“Consideration”). Pursuant to the terms of the SHA, the Promoters have agreed among others, that they shall not directly or
indirectly compete with the business of the Company during the term of the SHA, shall not make any material change in or
extend its business or diversify without the prior written consent of BanyanTree, shall not do any act that restricts BanyanTree
from enforcing their respective rights, shall use the Consideration amount solely for (i) setting up new automobile showrooms,
workshops etc (ii) acquisition of entities engaged in similar businesses (iii) working capital for growth.
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Pursuant to the SHA, the CCDs had to be converted into Equity Shares at the option of BanyanTree at any time and from time
on or after issuance of the CCDs but prior to the last date on which applicable law requires conversion of the CCDs in connection
with an IPO (“Mandatory Conversion Date”), and any remaining CCDs had to be automatically and compulsorily converted
into Equity Shares by: (i) tenth anniversary of the issuance date or (ii) by Mandatory Conversion Date. The conversion of CCDs
will be as per the conversion method as provided under the SHA. As on the date of this Red Herring Prospectus, the outstanding
CCDs have been converted to 1,333,233 Equity Shares in the ratio of 205 equity shares for every one CCD held by BanyanTree
at an issue price of ¥487.54. For further details see, “Capital Structure — Notes to the capital structure — Share capital history
of our Company” beginning on page 77.

Additionally, pursuant to the SHA, BanyanTree is entitled to nominate one director and appoint one observer on the Board of
the Company and the Promoters are entitled to appoint the remaining directors. The presence of the director nominated by
BanyanTree is required to constitute valid quorum at Board and Shareholders” meetings. BanyanTree is also entitled to appoint
one member in each committee constituted by the Board. Further, BanyanTree is also entitled to certain affirmative rights
including in respect of issuance of securities, amending the business plan, entering into related party transactions etc.
BanyanTree is also entitled to pre-emptive rights in respect of any issuance of securities, periodic information rights in respect
of the activities and performance of the Company. Transfer of Equity Shares by our Promoters are subject to certain transfer
restrictions including inter-alia the consent of BanyanTree and tag along rights except inter-se transfers in between Promoters.
Further, our Company and Promoters are required to provide BanyanTree with an exit before the completion of the sixth
anniversary of the closing date, i.e. December 31, 2021 by way of a qualified initial public offering or a trade sale or a secondary
sale pursuant to which all the shares held by BanyanTree are purchased by a third party for cash consideration equivalent to or
greater than 22% of internal rate of return or 2.5x money multiple of the consideration. Further, BanyanTree has certain event
of default rights, i.e., buy back, investor put option and drag along rights in the event that our Company, our Subsidiaries or our
Promoters fail to comply with their obligations under the Shareholders’ Agreement. Further, in case our Company issues new
Equity Shares or other instruments that are convertible into or exchangeable for Equity Shares at consideration per Equity Share
on a fully converted basis which is less than the conversion price, as per the SHA, (such proposed lower price is referred to as
the “Lowest Offered Price”), the Investor shall be entitled to receive additional Equity Shares from the Company such that the
average subscription price of the Investor for all Equity Shares (then held by the Investor) is reduced to the Lowest Offered
Price. Our Company, our Promoters and BanyanTree have entered into the SHA Amendment Agreement, which inter alia,
states that at no point shall BanyanTree hold more than 40% of the total issued and paid-up equity share capital of the Company
on a fully diluted basis. The SHA Amendment Agreement also clarified that BanyanTree shall, in lieu of payment of the
consideration, only be deemed to be entitled to such equity shares of the Company as are equivalent to 40% of the total issued
and paid-up equity share capital of the Company on a fully diluted basis.

Waiver cum termination agreement dated September 15, 2023 entered into amongst our Company, John K. Paul, Francis
K. Paul, Naveen Philip and BanyanTree and further amended by Second Waiver Cum Termination Agreement dated
February 3, 2024 (“Waiver Cum Termination Agreement”)

Our Company has entered into a Waiver Cum Termination Agreement with our Promoters and BanyanTree which provides for
the termination of the Shareholders” Agreement, as amended, upon receipt of listing and trading approval of the Equity Shares
of the Company on the Stock Exchanges pursuant to the Offer. However, the right of BanyanTree, in terms of the Waiver Cum
Termination Agreement, to appoint one Director on the Board of the Company shall survive post listing, for so long as it holds
at least 5% of the issued and paid-up share capital of the Company (calculated on a fully diluted basis), applicable laws and
receipt of shareholders’ approval through a special resolution by the shareholders, in passed on the earlier of: (a) the first general
meeting convened after the Offer, and (b) before the expiry of 90 days from completion of the Offer. Pursuant to the terms of
the Waiver Cum Termination Agreement, the parties have also agreed to amend certain clauses setting out the exit rights of
BanyanTree as per the terms of the agreement. Further, BanyanTree has agreed that its information and inspection rights in
relation to the Company shall fall away from the date of filing of this Red Herring Prospectus. Pursuant to the terms of the
Waiver Cum Termination Agreement, each party has consented to the issue and transfer of equity shares pursuant to the Offer
and waived their respective pre-emptive and anti-dilutive rights and transfer restrictions in this regard. The Waiver Cum
Termination Agreement shall ipso facto terminate if the bid/offer opening date of the Offer does not occur within a period of
12 months from the date of the final observations issued on the DRHP by SEBI or an earlier date on which the Board decides
not to undertake the Offer.

Brand license agreement dated November 1, 2015, entered into between Kuttukaran Trading Ventures and our Company
(“Brand License Agreement”)

Our Company has entered into a Brand License Agreement whereby Kuttukaran Trading Ventures has provided a non-exclusive
and assignable license to our Company for a period of 15 years to the brand names and brand marks as detailed out in the Brand
License Agreement (“Brand Marks”) including “Kuttukaran Group”, “Kuttukaran”, “Popular”, “POPULAR”, “Kuttukaran”
(logo) and “Kuttukaran journeys with you” (logo), for a one-time license fee of ¥53.00 million. As per the terms of the Brand
License Agreement, our Company as well as our Subsidiaries are permitted to make full use of the Brand Marks for the purposes
of business for a period of 15 years (“License Period”) from November 1, 2015. In the event Kuttukaran Trading Ventures is
in breach of its obligations under the Brand License Agreement during the License Period, it has agreed to indemnify our
Company for the same. Any dispute in relation to the terms of the Brand License Agreement is required to be settled by way of
arbitration, with the arbitration venue being Kochi, India.
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Deed of assignment dated February 21, 2022, entered into between Regiis Cars Private Limited (“Regiis”) and PAWL (“Deed
of Assignment”)

Our Subsidiary, PAWL has entered into a deed of assignment whereby Regiis has assigned its title interest and appurtenant
goodwill in the trademark “CARMARQ” (“Mark™), assigned to Regiis by KGPL by way of assignment deed November 9,
2020, to PAWL, for consideration of the sum %25,000. As per the terms of the Deed of Assignment, PAWL owns the entire
right, title, interest and appurtenant goodwill in and to the Mark and is entitled to use the Mark absolutely and forever. PAWL
is also entitled to use the Mark in the class it has been registered by Regiis and any other class it may intend to without any
objection or interruption by Regiis or any person claiming through them. Regiis warrants that it has no residuary rights, title or
goodwill in the Mark, charge or encumbrance or any pending proceeding in courts or tribunals in relation to the Mark. Deed
shall be governed by Indian laws and courts at Aluva will have exclusive jurisdiction for any adjudication of disputes.

Memorandum of Understanding to take over the Maruti Outlets (as defined below) on rental basis between our Company,
Hercules Automobiles International Private Limited and Hercules Hospitalities Private Limited (“Hercules I and II”)
(“MoU”)

Our Company entered into a memorandum of understanding with Hercules Automobiles International Private Limited and
Hercules Hospitalities Private Limited dated August 25, 2021, whereby Hercules | and 11 agreed to hand over legal possession
of a sale outlet and 11 service centres (collectively, “Maruti Outlet(s)”) as agreed in the MoU. Our Company has agreed to
pay an advance security deposit amount of 100 million in tranches, as agreed by parties or re-negotiate such amount at the
time of executing individual lease/ sub-lease agreement for each Maruti Outlet. Hercules I and 11 agrees to hand over the Maruti
Outlets subject to covenants including, our Company, inter alia, will (i) pay applicable rents as mentioned in the MoU, (ii)
lease/ sub lease agreements of each Maruti Outlets only after Hercules | and Il hand over (2) all statutory licenses, approvals,
consents, clearances and/ or permits of the respective Maruti Outlets; (b) all title deeds, revenue documents including but not
limited to, latest tax receipts for land and buildings, up-to-date encumbrance certificates, possession certificates etc. and upon
convincing on the legal title and possession of the respective Maruti Outlets; and (iii) rent payments shall start after seeking
MSIL approval and upon signing of individual lease/ sub-lease agreements. Our Company shall have the right terminate the
lease/ sub-lease agreements, in case of any business loss, by serving a six months advance notice in writing to the Hercules |
and Il. Hercules I and Il shall have no rights to terminate the said lease/ sub-lease agreements for the whole lease periods. Upon
the expiry of the termination notice period and upon vacating the respective Maruti Outlets by our Company, either of Hercules
I and 11 shall refund the security deposit amount with respective terminated lease/ sub-lease agreement.

Share purchase agreement dated February 6, 2024, entered into amongst our Company, BanyanTree and our Promoters
(the “BT-Promoter SPA”) read with the amendment agreement to the BT-Promoter SPA dated February 14, 2024
(“BanyanTree SPA”)

Pursuant to the BanyanTree SPA, BanyanTree has transferred a total of 2,291,211 Equity Shares to the Promoters of the
Company. Out of the total of 2,291,211 Equity Shares transferred, the Promoters purchased 763,737 Equity Shares each at an
agreed consideration of 357 per Equity Share amounting to an aggregate consideration of ¥130.60 million subject to the terms
and conditions as set out in the BanyanTree SPA. For details of the shareholding of our Promoters further to the BanyanTree
SPA, please see “Capital Structure — History of the Equity Share capital held by our Promoters — Build-up of the shareholding
of our Promoters in our Company” on page 91.

Other Agreements

Other than as disclosed above, there are no inter se agreements/ arrangements, clauses/ covenants, other agreements, including
any deed of assignment, acquisition agreement, shareholders’ agreement, agreements of like nature, to which the Company, the
Promoters and the Shareholders are a party, which are material and which are required to be disclosed. Further, we confirm that
there are no other clauses or covenants which are material, adverse or pre-judicial to the interest of the minority/ public
shareholders. For details with respect to agreements in relation to the business and operations of our Company, see “Our
Business” on page 170.

Details of guarantees given to third parties by our Promoters who are participating in the Offer for Sale

None of the Promoters are participating in the Offer for Sale. For further details see “Our Promoters and Promoter Group -
Material guarantees given by our Promoters to third parties with respect to Equity Shares of our Company” on page 252.

Agreements with Key Managerial Personnel, Senior Management Personnel, Director, Promoter or any other employee
Other than as disclosed in “— Shareholders’ agreements and other agreements” on page 227, there are no agreements entered
into by a Key Managerial Personnel, Senior Management Personnel, Director or Promoters or any other employee of our

Company, either by themselves or on behalf of any other person, with any shareholder or any other third party with regard to
compensation or profit sharing in connection with dealings in the securities of our Company.
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OUR MANAGEMENT

Board of Directors

In terms of the Articles of Association, our Company is required to have not less than three and not more than 15 Directors
including Independent Directors with at least one woman Director. As on the date of this Red Herring Prospectus, our Board
comprises of seven Directors, including three Executive Directors, one Non-Executive Non-Independent Director and three
Non-Executive Independent Directors including one woman Non-Executive Independent Director.

The following table sets forth details regarding our Board of Directors:

Designation: Whole-time Director
Date of Birth: February 9, 1948

Address:

34/542, Al Kuttukaran House
N.H. Bye Pass Road
Padivattom, Edapally. P.O.
Ernakulam 682 024

Kerala, India

Occupation: Business

S. | Name, designation, date of birth, address, occupation, Age Other directorships

No. term, period of directorship and DIN (years)

1. |Jacob Kurian 68 e  Popular Mega Motors (India) Private Limited
Designation: Chairman and Non-Executive Independent
Director
Date of Birth: February 9, 1956
Address:
104 Tefilah Tranquille
154 Wheeler Road, Near Sameer House
Fraser Town
Bangalore 560 005
Karnataka, India
Occupation: Service
Term: With effect from January 16, 2024 for a period of
five consecutive years
Period of directorship: Director since January 16, 2019
DIN: 00213259

2. | John Kuttukaran Paul (“John K. Paul”)* 70 e  Bluetimbre Music Private Limited
Designation: Whole-time Director e  Keracon Equipments Private Limited

e  Kuttukaran Cars Private Limited
Date of Birth: March 28, 1953 e  Kuttukaran Green Private Limited (formerly known as
. Kuttukaran Pre Owned Cars Private Limited)
Address:
42/1058 e Memorytrain Creatives Private Limited
Kuttukaran House . -
- Popular Auto Dealers Private Limi
St Benedict Road . opular Auto Dealers ate ted
Ernakulam, Kochi 682 018 e  Popular Auto Spares Private Limited
Kerala, India e  Popular Autoworks Private Limited
Occupation: Business o Prabal Motors Private Limited
. . e  Regiis Insurance Broker Private Limited

Term: With effect from June 15, 2022 until March 31,
2024 and liable to retire by rotation”
Period of directorship: Director since July 5, 1983
DIN: 00016513

3. Francis Kuttukaran Paul (“Francis K. Paul”) 76 e  Bluetimbre Music Private Limited

Keracon Equipments Private Limited
Kuttukaran Cars Private Limited

Kuttukaran Green Private Limited (formerly known as
Kuttukaran Pre Owned Cars Private Limited)

Memorytrain Creative Private Limited
Popular Auto Dealers Private Limited
Popular Auto Spares Private Limited
Popular Autoworks Private Limited
Prabal Motors Private Limited
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Name, designation, date of birth, address, occupation,
term, period of directorship and DIN

Age
(years)

Other directorships

Term: With effect from April 1, 2022 for a period of two
consecutive years and liable to retire by rotation™

Period of directorship: Director since July 5, 1983

DIN: 00018825

Regiis Insurance Broker Private Limited

Naveen Philip

Designation: Managing Director
Date of Birth: March 15, 1970
Address:

Valiyathottathil House

Dewans Road, Kochi, M.G. Road,
Ernakulam 680 016

Kerala, India

Occupation: Business

Term: With effect from June 15, 2022 for a period of five
consecutive years, liable to retire by rotation

Period of directorship: Director since April 1, 2018

DIN: 00018827

53

Bluetimbre Music Private Limited
Haeal Enterprises Private Limited
Keracon Equipments Private Limited
Kuttukaran Cars Private Limited

Kuttukaran Green Private Limited (formerly known as
Kuttukaran Pre Owned Cars Private Limited)

Memorytrain Creatives Private Limited
Popular Auto Dealers Private Limited
Popular Autoworks Private Limited

Popular Mega Motors (India) Private Limited
Regiis Insurance Broker Private Limited
Vision Motors Private Limited

Preeti Reddy

Designation: Non-Executive Independent Director
Date of Birth: October 31, 1958

Address:

Gautam Nellore, C 478, Second Floor

Defence Colony, Lajpat Nagar

South Delhi 110 024

Delhi, India

Occupation: Professional

Term: With effect from January 16, 2024 for a period of
five consecutive years

Period of directorship: Director since January 16, 2019

DIN: 07248280

65

ICICI Prudential Asset Management Company Limited;
Kantar India Foundation;

George Joseph

Designation: Non-Executive Independent Director
Date of Birth: April 26, 1949

Address:

Melazhakath, Idukki,

Arakulam 685591

Kerala, India

Occupation: Service

Term: With effect from July 1, 2021 for a period of five
consecutive years

Period of directorship: Director since July 1, 2021

DIN: 00253754

74

Creditaccess Grameen Limited

Rakesh Kumar Bhutoria

57

Kanakadurga Finance Limited
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S. | Name, designation, date of birth, address, occupation, Age Other directorships
No. term, period of directorship and DIN (years)

Designation: Non-Executive Nominee Director” e  Mahaveer Finance India Limited
Date of Birth: November 14, 1966
Address:

Flat 1102, Satguru Sanskar

Plot 19, 3" Rd, TPS-1V

Bandra West

Mumbai 400 050
Maharashtra, India

Occupation: Service

Term: With effect from August 14, 2023 for a period of
five consecutive years

Period of directorship: Director since August 14, 2023

DIN: 08449728

Pursuant to Board resolution dated June 20, 2023, and a special resolution passed by the Shareholders of our Company dated August 18, 2023, the
tenure of John K. Paul has been extended from April 1, 2024 to March 31, 2026 and is appointed as a director liable to retire by rotation.

**  Pursuant to Board resolution dated June 20, 2023, and a special resolution passed by the Shareholders of our Company dated August 18, 2023, the
tenure of Francis K. Paul has been extended for the period from April 1, 2024 to March 31, 2026 and is appointed as a director liable to retire by rotation.
Appointment of John K. Paul as the Whole-time Director of our Company is subject to receipt of central government approval. For details, please see
“Risk Factor — Our Company has not received the required approval from the Central Government for appointment of John K. Paul as a Whole-time
Director of our Company. We cannot assure you that such approval will be received in a timely manner ” on page 29.

Nominee of BanyanTree

Family relationship between our Directors, Key Managerial Personnel and Senior Management Personnel

None of our Directors, Key Managerial Personnel and Senior Management Personnel are related to each other, except as stated
below:

. John K. Paul and Francis K. Paul are brothers; and
. Naveen Philip is the nephew of John K. Paul and Francis K. Paul
Brief Biographies of Directors

Jacob Kurian is the Chairman and Non-Executive Independent Director of our Company. He holds a bachelor’s degree in
electrical engineering from the University of Madras. He also holds a post-graduate diploma in business management from
Xavier Labour Relations Institute, Jamshedpur. Prior to joining our Company, he was the country manager at TATA Unisys
Limited and also worked at TATA Services Limited and Titan Industries Limited.

John K. Paul is the Whole-time Director of our Company. He holds a bachelor’s degree in mechanical engineering from the
University of Calicut. He is responsible for the Maruti Suzuki dealership operations of the group. He has more than 49 years of
experience in automobile industry. He is currently the president of Ke